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PART I
FORWARD-LOOKING STATEMENTS

Any staternents contained in this report that are not statements of historical fact, including statements about our beliefs and expectations, are forward-locking statements and should be
evaluated as such. The words “anticipates,” “believes,” “expects,” “intends,” “plans,” “estimates,” “targets,” “projects,” “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 “Business,” “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 strategles, and anticipated financial results, all of which are subject to known 2nd unknown risks, uncertainties and factors that may canse our actual results to differ
materjally from those expressed or implied by these forward-looking statements. Many of these risks are beyond our ability to controf or predict. Al forward-locking statements
atiributable to us or persons acting on our 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 refiance on these forward-looking statements. These risks and other factors include those listed under “Risk Factors” and
elsewhere in this report. 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 events or otherwise,

Ttem 1. Business,
Overview

We are a leading provider of wireless and wireline commanications services to consumers and businesses primarily in Virginia and West Virginia, 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.

‘We have three reportable business segments, which conduct the following principel activities:

- Wireless —wireless digital PCS marketed through an NTELOS-branded retail business, including the FRAWG brand, and 8 wholesale business which primarily relates to
an exclusive contract with Sprint Spectrum L.P, an indirect wholly owned subsidiary of Sprint Nextel Corporetion (hereinafter collectively referred to as “Sprint Nexte!™);

- Rural Local Exchange Carrier (“RLEC™) —wireline communications services offered to residential and business customers in the westem Virginia cities of Waynesbore and
Covington, and portions of Alleghany, Augusta and Botetourt counties;

. Competitive Wireline —high capacity transport services, deta snd voice services marketed primarily to business customers through our competitive local exchange carrier
(“CLEC”) and Internet Service Provider (“ISP”) operation and wholesale carriers’ carrier operations.

We group together unallocated corporate related items that do not provide direct benefit to the operating segments and equity-based compensation charges, as well as results from our
paging and other communication services businesses, which are not considered separate reporisble segments, and refer to them as Other Communication Services (“Other”™).

For detailed financial information about our business segments, see Nate 4 to the audited consolidated financial statements contained in Part II, tem 8. of this Annual Report on Form
10-K and for a detailed review of our financial performance and results of operations by business segment, see Part I, Item 7. Managements’ Discussion and Analysis of Financial
Condition and Results of Operations of this Annual Report on Form 10-K.

We conduct all of our business through our wholly-owned subsidiary NTELOS Inc. and its subsidiaries. Our principal executive offices are located at 401 Spring Lane, Suite 300,
Wayneshoro, Virginia 22980. The telephone number at that address is (540) 946-3500,
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Wireless Business
Overview

Our wireless business operates a 100% CDMA digital PCS network in Virginia, West Virginia, and pertions of Pennsylvania, Kentucky, Maryland, Chio and North Carolina with 2 total
covered popuiation (“POPs”) of 5.6 million people. We began acquiring PCS spectram in western Virginia and West Virginia in Juae 1995 and began operations in Virginia in late 1997
and in West Virginia in late 1998. We entered eastern Virginia in 2000. Our coverage in Virginia includes Richmend, Hampton Roads/Norfolk, Roanoke, Lynchburg, Charlottesville,
Staunton, Harrisonburg, Covington, Clifton Forge, Winchester, Danville, Tazewell, and Martinsville, as well as our headquarters in Waynesboro. The coverage of our wireless business
also includes Charleston, Huntington, Parkersburg, Morgantown, Clarksburg, Fairmont, Beckley, Bluefield, and Lewisburg in West Virginia, Ashland, Kentucky, Portsmouth, Ohio and
the Quter Banks of North Carolina. We believe our regional focus and contiguous service area provide us with & differentiated competitive position relative to our primary wireless
competitors, most of whom are national providers.

Spectrum Holdings
PCS

We hold licenses for all of the 1900 MHz PCS spectrum nsed in our network. At December 31, 2009, we operated our CDMA network in 21 basic trading areas with licensed POPs of
7.8 million with an average spectrum depth of 23 MHz. We also hold licenses in eight additional basic trading aress which are currently classified as excess spectrum. The following
table shows a breakdown of our 1800 MHz PCS spectrum position,

NTELOS’ Spectrum Position (POPs in thousands)
as of December 31, 2009
Baxic Trading Aves

Licensed PO @) Covered POPs ) MHz

Number Name

156 Fredericksburg, VA E 2354 101.8 10
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Baxic Trading Arca

PCS Spectrum
Number Name Block Licensed POPs (1) Covered POPs () MHz

West Virginis -

100 Cumberland, MD ch 165.0 N/ 20

W Source: Map Info: Custom Data, Total Population—Current Year and Five Year USA By Block Group: United States, S0215245, Ror purposes of this disclosure, Covered POPs
represents people within the network coverage area.

@ Weighted average MHz based on licensed POPs.

& “A” block excludes Kanawha, Putnam and Fayette counties.

® Partitioned POPs not included in subtotal,
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Advanced Wireless Services (“"AWS")

During September 2006, we purchased seven AWS licenses. The AWS spectrum is potentially operable in seven cellular market areas with licensed POPs of 1.4 million, all of which are
within cur existing PCS licensed markets. This spectrum is intended to be used by mobile devices for mobile data, video and messaging services. The following table presents a
breakdown of our AWS spectrum position at December 31, 2009,

CeHular Market Area

AWS Licensed
Spectrum. POFs (In
Name Block thousands) (O MHz

54

2t

0
0

Highter Y

Total 2

1377

=

) I — . -
Source: Map Info: Custorn Data, Population Current Year and Five Year USA By Block Group: U.S., 80215245

Other Spectrum

In addition io PCS and AWS spectrum, we hold 2 wireless communications service (“WCS"} license in Columbus, OH, Broadband Radio Service (“BRS™) licenses in western Virginia
(BRS was formerly known as multichannel multipoint distribution service) and local multipeint distribution service (“LMDS™) licenses in portions of Virginia, Kentucky, West Virginia
and Maryland. With the exception of our BRS licenses, other spectrum is non-operational.

Wireless Retail Business

Cherview

‘We offer wireless voice and data services to retail customers throughout our service area under the NTELOS brand name and, in certain markets, the FRAWG brand name. We offer
customers a variety of postpay and prepay plans. Our “Value” proposition targets value-conscious customers who want solid 3G network service and performance, a broad array of
devices including Smartphones, and local eustomer service at an affordable price. It also focuses on unlimited services that include nationwide coverage through our wholeszle
relationship with Sprint Nextel. Our local customer service is supported by our two regional call centers and 76 company-owned retail locations. In 2009 we implemented a full service
Web portsl that greatly enhanced the custemer seif-care experience. Additional prepay functionality was included in a platform upgrade completed in Q3 2009. This upgrade included
improved data pricing options, payment flexibility and online seif-care. Advertising and marketing is geared towards attracting customers from other wireless carriers (“switchers™) who
want a comparable value &t a lower cost. Our focus has been on high-value postpay custemers but as the posipay segment continues to mature, we will continue to extend our wireless
offerings, such as our offering for high-value prepay prospects.

Certain of our prepay tompetitors, which include Straight Talk, Boost, Page Plus and Virgin Mobile, launched unlimited nationwide voice and text plans at aggressive price points,
impacting our growth potential in subseribers and reverue, These competitors have also significantly increased their points of distribution especially with large “big box™ refailers. To
remain competitive with our prepaid preduct offerings, we launched the FRAWG Unlimited Wireless brand in the Richmond and Hampton Roads, Virginia markets late in the second
quarter of 2009, and will continue to add vatue to our overall prepay services in 2010. While FRAWG plans feature competitive price points, our acqaisition costs are substantially lower
with reduced handset subsidy and selling costs. '
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Service Offerings
The chart below briefly descritres the plans and provides a breakdown of subscribers ag of December 31, 2009:

Retall % of
Product Subscribers Bubscribers Description
S 0% e —

erage Alerts aud Surprise Charge Capping
Prepay 131,783 30% *Branded FRAWG plans in select markets

-Simple pricing structure with fewer options, Plans include text and data features at bigher pricing levels. Pay per minute
and day options also availshle.

+Data service offerings include text and picture messaging, mobile broadband access and access to a wide array of
spplications, including games, ring tones and other mobile applications

«Online Self Care
-Flexible prepaid payment options include web, credit card, bank draft or cash
+In 2010 we will offer International SMS and a Nationwide unlimited voice option as an add-on to prepay services

6
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. Postpay

. Postpay plans continue te be our most popular service offerings and account for approximately 70% of our total wireless customers. Postpay service offerings include
UNLIMITED minute plans which offer customers unlimited day, night, and weekend calling from anywhere on our network. This popular family of rate plans may include
nationwide long distance and nationwide roaming minutes, and certain plans may be shared for an additional fee.

Our Nationwide plans account for approximately 52% of our wireless postpay customers. These plans feature nationwide long distance, no roaming charges, low overage
charges and shared kines.

. All postpay plans are available with one- or two-year service agrezments and most can share up to four lines for an additional monthfy service fee. Plans may include
nationwide long distance calling, roaming, and a variety of added-vatue features like Caller ID and integrated voicemail,

. Postpay users can take advantage of all data service offerings such as text and picture messaging, mobile broadband access, and downloading of games, ring tones, and
a wide array of other mobile applications.

. Prepay - Pay in advance type plans represent approximatety 30% of our total wireless customers and include the following separate categories of plans:

FRAWG. FRAWG represents approximately 41% of our wireless prepay customers and is positioned as an unlimited voice and text service on our network targeting
credit-challenged consumers, Customers pay their monthly charges in advance by web, credit card, bank draft, or cash, thus eliminating credit checks and bad debt
exposure, FRAWG customers can also prepay to have access to certain data features such as mobile broadband, text messaging, games and ringtones. FRAWG
distribution is largely focused in our Richmond and Hampton Roads markets within direct and indirect channels. It also serves as our prepay product offering in the
markets of Parkersburg, WV and Winchester, VA.

. Pay in Advance. Pay in Advance represents approximately 59% of our wireless prepay customers and is positioned as an unlimited voice and text service on our network
predominantly in our Virginia West and West Virginia markets targeting credit-challenged consamers, Pay in Advance features and functionality mirror FRAWG with
slightly higher rate plans, but lower upfront acquisition end renewal costs.

- Data Services. We extended Smartphone, BlackBerry and Data Card offerings to our prepay customers in Q4 2009 and Q1 2010, In August 2009, we transitioned our
prepay billing services from VeriSign to Convergys Information Measgement Group, Inc. (“Convergys™). The Convergys billing platform gives us new flexibility and
capabilities for offering data services to our prepay customers.

Sales, Marketing and Customer Care

We target “switchers” and customers that are new to wireless by offering competitive plans in both the postpay and prepay segments, With the completion of our 3G network build out
and our relationship with Sprint Nextel, we are able to provide services to not only the consumer market, but also to small/medium enterprises as well as the education, municipal and
medical markets.

Advertising is focused on driving traffic to our retsil locations, indirect agent locations, inside sales representatives and our website. Company-owned distribution is & key component
of our wireless growth strategy, with supporting distribution from indirect agent locations which extend our wireless retail poinis of presence. The focus on company-owned
distribution is evidenced by wireless customer acquisitions, In the year ended December 31, 2009, 81% of gross additions were scquired through direct channels and, at December 31,
20609, we had 76 retail point of sale locations. Our direct distribution is supplemented by 120 regional agents in over 300 locations.

Our wireless customer care call centers are located in Waynesboro, Covington and Daleville, Virginia. We operate a single virtual call center, minimizing headcount and supporting
uniform customer service across our region. Business operations are supported by an integrated systems infrastructure. We provide customer care and operations representatives with
incentives to up-sell additional products and features. Also, we utilize a retention team to focus on either renewing or maintaining our customers.

7
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Our new web portal not only enhances the experience for our customers desiring seif care, it also enables & fully integrated shopping cart allowing customers io purchase, add and
change services.

Wireless Wholesale Business

We provide digital PCS services on a wholesale basis to other PCS providers, most notably Sprint Nextel through our Strategic Network Alliance, Under the Strategic Network Alliance,
we are the exclusive PCS service provider in our western Virginia and West Virginia service area for all Sprint CDMA wireless customers through July 31, 2015, and then subject to
aufomatic three-year extensions unless the notice provisions are exercised. The Strategic Network Alliance covers all Sprint Nextel wireless customers In its western Virginia and West
Virginis service area, including the following markets, which we refer to as the “Market™ Charlottesville, Danville, Lynchburg, Martinsville, Roanoke and Staunton-Waynesboro,
Virginia; Beckley, Bluefield, Charleston, Clarksburg/Elkins, Fairmont, Huntington and Morgantown, West Virginia; and Ashland, Kentucky. In addition to PCS services, the Strategic
Network Alliance gives us exclusivity for all other CDMA services in the Market. We are also the exclusive provider of roaming/ftravel services in the Market to all Sprint Nextel PCS
customers.

Subject to certain limited exceptions, we agreed under the Strategic Network Alliance to achieve Evolution-Dats Optimized Revision A technology (“EV-D0O™) deployment in 95% of the
Market by January 31, 2010 and 98% of the Market by January 31, 2011. We met these build-out requirements during the fourth quarter of 2008, achieving EV-DO build-out of 98% of the
network in the Market (85% of our total cell sites).

The Strategic Network Alliance specifies a series of rates for various types of services. The voice rate pricing under the agreement provides for volume discounts in the future to
provide incentives for the migration of additional fraffic onto the network. The data rate pricing under the agreement reflects the recognition of the significant growth experience in data
usage and anticipated growth from the introduction of higher speed data services as a result of the network upgrade, The data rate pricing also provides incentives for the migration of
additional traffic onto the network.

Specifically, there are separate rate structures for each of the PCS services to be provided as follows:
. voice rate pricing tiers for Sprint Nextel home subscribers within the Market were fixed through July I, 2008, and then reset semi-annuatly based on Sprint Nextel’s retail
voice revenue yield;

. voice rate pricing for Sprint Nextel subscribers, Mobile Virtual Network Operators (**MVNO™), partners of Sprint Nextel and Sprint Network Managers, who use our
network for voice service while traveling in the Market was fixed through July 1, 2008, and then reset semi-annually based on Sprint Nextel's reteil voice revenus yield;

. home data pricing is “per customer” for each Sprint Nexicl PCS customer in the Market and the “per customer™ amount is based upon 60% of Sprint Nextel's national 3G
and EV-DO data ARPU; and

. data rate for each megabit of data service consumed by Sprint Nextel trave] subscribers and all Sprint MVYNO customers within the Market was based on 2 schedule
through July 1, 2009, and then reset quarterly thereafier based on Sprint Nextel’s 3G and EV-DO data yield,

The Strategic Network Alliance also permits our NTELOS-branded customers to access Sprint Nextel’s national wireless network at reciprocal rates as the Sprint Nexte] travel rates.

In addition, Sprint Nextel pays us the greater of (i} $9.0 million per calendar month or (ji) any and all monthly usage charges associated with the use of the PCS services by Sprint Nextel
customners, Our revenue based on use of services exceeded the $9.0 million minimum for the first six months of 2009, Following the travel data rate reset on July 1, 2009, our moenthly
caiculated 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. Revenue from
this contract is projected to remain at that level throughout 2610,

The Strategic Network Alliance provides that the PCS service we provide to Sprint Nextel customers will be of a quality and clarity no worse than what we provide to our retail
customers in similar rural markets. We are not required under the Strategic Network Alliance to make ary future investment in any subsequent high speed data transfer technology or
any other significant network upgrade requested by Sprint Nextel to support its customers unless mutually agreed upon.

The Strategic Network Alliance prohibits Sprint Nextel from directly or indirecily commencing construction of, contracting for or launching its own wireless communications network
that provides PCS services provided by us in
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the Market until 18 months prior to the termination of the agreement or renewals thereof. Sprint Nextel may construct its own cell sites or take such other action to provide geographic
coverage in & portion of a market served by us where Sprint Nextel's network does not offer coverage, if Sprint Nexte! requests that we provide coverage and we decline.

Network Technology

We have deployed 3G EV-DO Rev A to 85% of our total cell sites and 3G 1xRTT CDMA digital PCS techoology to all of our ceil sites. EV-DO technology provides us with the technical
ability to support high-speed mobile wireiess data services.

Switching Centers

‘We employ four Mobile Switching Centers (“MSC”) and five wireless switches. Of the wireless switches, two are in the Virginia East region, one is in the Virginia West region and two
are in West Virginia. All MSC facilities are company-owned with the exception of one West Virginia facility, which is leased. The MSCs also house adjunct piatforms that enable
services inchiding text messaging, voicemail, picture messaging, data services and over-the-air fimctionality (the ability to download information to the handset via cur wireless
network).

Cell Sites

As of Decernber 31, 2009, we had 1,247 cell sites in operation, of which 20 were repeaters. We own 107 of these cell sites and lease the remaining 1,140, or $1%. Of our total cell sites,
1,065 arc EV-DO capable and the remaining 182 are 1xRTT data capable. Of the leased cell sites, 493, or 43%, are installed on facilities owned by Crown Communications and American
Tower. We entered into master lease agreements with Crown Communications in 2000 and 2001. These master lease agreements had initial 5-year lease terms and were renewed for
second 5-year lease terms in 2005 and 2006, respectively. We expect to renew the master lease agreements which will expire in 2010 for another 5-year term. Additicnally, we entered into
a master lease agreement with American Tower in 2001 with an initial lease term of 12 years, These master agreements with Crown Commimications and Americen Tower contain
additional options to renew.

Network Performaence

We set high network performance standards and continuslly monitor network quality metrics, inchuding dropped call rates and blocked call rates. For the year ended December 31, 2009,
network performance has averaged & dropped call rate of less than 1% and an average bouncing busy hour blecked call mte of less than 0.1%. We currently exceed Sprint Nextel’s
network performance standards, as established in the agreement, in the regions underlying the Strategic Network Alliance.

Wireline Business
Overview

The wireline business has evolved fiom a traditional RLEC into a regional provider of transport, IP, video, voice and data services. Founded in 1897 as the Clifton Forge-Waynesboro
Telephone Company, our wireline business and its predecessor organizations have a long history of providing exceptional telephane service in the rural Virginia cities of Waynesboro
and Covington, and portions of Alleghany, Augusta and Botetourt counties. We carred that tradition of exceptional service quality to serve competitive territories in Western Virginia,
West Virginia, centrel and western Pennsylvania and portions of Maryland, Ohio and Kentucky, We divide our wireline business into two segments: RLEC and Competitive Wireline.

Our wireline business is supported by an extensive 4,700 route-mile £iber optic network, increased significantly from the 2,200 route-miles we had at December 31, 2008, We utilize the
network to backhaul communications traffic for retail services and to serve as a carriers’ camier network, providing transport services to third parties for long distance, internet, wireless
and private network services. Our fiber optic network is connected to end marketed with adjacent fiber optic networks in the mid-Atlantic region. On December 31, 2009, we closed on an
agresment to purchase certain fiber optic and network assets and related transport and data service coniracts from Allegheny Energy, Inc. The purchase included approximately 2,200
route-miles of fiber, mostly through an Indefeasible Right of Use {(“TRU"), located primarily in central and western Pennsylvania and West Virginia, with portions also in Maryland,
Kentucky and Ohio. The purchase price for the transaction assets was approximately $27 million. Also in 2009, we purchased an [RJ for $4.5 million and we completed a fiber swap
agreement, which together added approximately 200 route-miles and allowed us to expaad our broadband and high-capacity business communications
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services to Culpeper, Madison and Warrenton, Virginia, We also built connecting fiber routes from western Virginia to the Southemn portion of West Virginia in erder to reach additional
markets and provide network diversity in this region.

Wireline Operations
RLEC

Our wireline incumbent focal 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
Botstourt counties. As of December 31, 2009, we operated approximately 38,200 RLEC telephone access lines.

Competitive Wireline

The Competitive Wireline segment includes the results of our CLEC, internet and wholesale carriers’ carrier network businesses. The CLEC business was launched in 1998 and was the
basis for our competitive broadband business that currently serves 30 areas in Virginia and West Virginia. We market and sell local and long distance, voice and data services almost
exclusively to business customers, As of December 31, 2009, we had approximately 49,700 CLEC lines in service, virtually all of which were business lines,

The Competitive Wireline operations are based on an “edge-out” strategy that seeks to teke advantage of our fiber network and established back-office systerns in order to deliver a
high incremental return en investment to our core wireline business. Technicians, vehicles, operations and support systems, network plamning and engineering, billing and core network
assets are shared between the wireline segments,

In addition to utilizing a successful “edge-out” strategy, our Competitive Wireline business has also benefited from a commitment to an “on-net” access strategy for a true facilities-
based approach. We have been careful in our decision to expand the Competitive Wireline network and generally require proven customer demand to dictate such investment choices.
In addition to the higher-margin revenues that are characteristic of on-net expansion, we have also been able to deliver other competitive services such as high-bandwidth internet
access and Metro Ethernet transport services as a direct result of on-net connectivity growth. Our dedication to the facilities-based strategy, combined with our commitment to
customer service, has proven successful in attracting large customers in key vertical markets. Specifically, the education, healthcare, fnancial, and government sectors have been
particularly receptive to our Competitive Wireline business model,

Through our wholesale carriers’ carrier network, we offer other carriers access to our 4,700 route-mile fiber netwark which provides connectivity to major retail cities. We sell backhant
services to major wireline and wireless carriers including connectivity to cell sites located near our fiber network in our Competitive Wireline and RLEC markets. Through
interconnections with other regional fiber networks, we are able to extend our network east to Richmeond, Virginia, north to Carlisle, Pennsylvania, and Weshington, D.C., and to areas
south of Greensboro, North Carolina.

We launched our internet business in Virginia in 1995. Presently, we provide intemet services in Virginia, West Virginia and Tennessee, As of December 31, 2009, we had approximately
23,500 broadband access connections, including DSE, dedicated internet access, broadband over fiber, and Metro Ethernet. We also finished the year with over 98% broadband
capability in our REEC markets.

Commencing in late 2007, we began introducing NTELOS video in selected neighborhoods within aar 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 (“FTTII) which allows us to deliver integrated video, local and
long distance telephone services, plus broadband Internet access currently at speeds up to 20 megabits per second. At December 31, 2009, we had spproximately 2,000 video customers
and passed approximately 9,000 homes with fiber. Revenues from the broadband and video products are included in the Competitive Wireline segment.

5]
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Products and Services
We offer a wide variety of voice services to our RLEC and Competitive Wireline customers, including:

Voice Service -Business and residential telephone service

Primary Rate ISDN Services +High capacity connections between customers” PBX equipment and public switched telephone network

Long Distance Service -Demestic and international long distance services to RLEC and CLEC customers
Calling Features +Call waiting
«Calter ID

*Voice mail (can be integrated with our wireless PCS service)

In addition to traditional voice services, we provide broadband and data services including:

High-Speed DSL Access *DSL technology enables a customer to receive high-speed internet access through & copper telephone line at speeds of § Mbps

Broadband XL High speed internet sccess over fiber-to-the-home available to residential customers in portions of our RLEC mearkets at speeds from 10
to 20 Mbps

Video <[PTV-based video services with more than 280 channels, including 55 high definition, and video-on-demand and DVR capability

+Available in new subdivisions and overbuild areas within the RLEC and in one area iz Lynchburg and Harrisonburg, VA
*Powered by Microsoft Mediaroom IPTV platform

Metro Ethernet «Ethernet connectivity among multiple locations in the seme city or region over our fiber optic network
«Speed ranging from 1.5 Mbps to 1 Gbps
IP Services +[P-enabled product offerings that combine voice and data services over a dedicated broadband facility uiilizing VOIP protocols

+Allows customers to dynamically allocate bandwidth to meximize veoice and data transmissions
+*Product offerings include Integrated Access, IP Centrex, and IP Trunking

High-capacity Private Line High-capacity, non-switched facilities provided to end users and carriers for veice and data applications
Service
Web Hosting «Domain services, collocation agreements and infernet marketing services

Local Dial-Up Internet Access  ~Offers maltiple e-mail accounts and personal web space

Sales, Marketing and Customer Care

‘We share sales, marketing, and customer care resoarces to reach the RLEC and Competitive Wireline customer bases. We seck to capitalize on the NTELOS brand name, technology
leadership, positive service reputation and local presence of sales and service personnel in our marketing efforts. Our wireline retail presence is located in Waynesboro, Daleville, and
Covington, Virginia to aflow walk-in payments and provide new services to RLEC customers. Customer care is provided through call centers which are located in Waynesbore and
Daleville, Virginia. The call center operation is supported by an integrated systems infrastructure and autonated linkages to our billing, operations, and engineering systems. We
provide customer care and operations representatives with incentives to up-sell additional products and features and retain current customers that may disconnect services.
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‘We have three areas of focus within the customer base: RLEC residentiat and small business service, mid-size and larger regional businesses within the RLEC and Competitive edge-out
areas, and wholesale transport feliowing a carrier's carrier strategy for regional and national carriers. In the RLEC residential and small business, we focus our marketing efforts on
selling bundles of services and higher revenue-generating services to maximize penetration, average monthly revenues-per-unit-in-service (“ARPU”) and retention. We have an inside
sales and customer service team that works to retain customers and offer additional revenue-generating services, including residential and small business voice, broadband and TPTV
services, Within that group, a special team of service professionals focus on proactively contacting customers near renewal dates. For mid-size and regional firms, we offer voice, basic
and high capacity broadband data services and advanced IP-based services, including Metro Ethernet, We retain account executives to cultivate relationships with these customers to
meet their integrated communications needs and provide state of the art communication and network solutions. We strive to drive scale for on-net connectivity to tightiy control service
quality and maximize the return on our network investments, The wholesale business offers services to regional and national carriers and is supported by a dedicated channel team and
the Valley Network Partnership (“ValleyNet”) resources.

Plant and Equipment

Our wireline network includes two Alcatel-Lucent SESS digital switches, which provide end-office functions for both the RLEC and Competitive Wireline businesses in Virginia. Our
Waynesboro, Virginia switch also acts as an access tandem for our RLEC and Competitive Wireline segments and portions of our wireless and other carriers’ traffic. Another Alcatel-
Lucent SESS digital switch, located in Charleston, supports the Competitive Wireline business in West Virginia. We have 11 remote switching modules deployed throughout our RLEC
territory and two more supporting our competitive areas. VITAL, a company for which we serve as the managing partner, acts as a regional node on VeriSign's nationwide S87 network
using a pair of Tekelec signal transfer peints located on our premises.

We use Alcatel-Lucent, Tellabs, Adtran and Cisco digital loop carriers and Digital Subscriber Line Access Multiplexer throughout our RLEC and Competitive Wireline access network
to provide voice and broadband access services. Our centralized network operations center monitors wireline, wircless and data networks on 2 continuous basis using Harris and
Reachview network management systems. We provide native Ethernet data services via our 10Gig core Cisco Systerns, Inc. data network and IP-enabled voice services using a soft
switch from Cisco Systems, Inc. and feature servers from Broadsoft. We have alse deployed a Head-End utilizing a combination of Tandberg, Cisco and Motorola hardware and we
utilize Microsoft’s Mediaroom software to deliver IPTV-based video services.

Competition

Many communications services can be provided without incurring a short-run incremental cost for an additional unit of service. As a result, once there are several facilities-based
carriers providing a service in a given market, price competition is likely and can be severe. We have experienced price competition, which is expected to continue. In each of our service
areas, additional competitors could buiid facilities. If additional competitors build facilities in our service areas, this price competition may increase significantly.

Wireless

‘We compete in our territory with four Nationwide carriers, including Sprint Nextel and its affiliates, Verizon Wireless, AT&T Wireless and T Mobile, and reseller/zffiliates of some of
these companies. These competitors have financial resources, marketing resources, brand awareness, and customer bases significantly greater than ours, Many of these major operators
are in the midst of a 3G+ and 4G deployment as demand for higher speeds increase. We expect these competitors will continue to build and upgrade their own networks in areas in which
we operate, In Japuary 2010, Verizon Wireless and AT&T Wireless discounted their rates on a nationwide unlimited voice plan. This move creates additional competitive pressure in
retaining high-value customers and on our abikity to attract switchers, As previously noted in the Wireless overview section, competition in the prepay market space has greatly
intensified, particularly with the nationwide unlimited plan offerings with aggressive pricing and a significant increase in points of distribution and advertising. We also face competition
from resellers, which provide wireless service to customers but do not hold FCC licenses or own facilities. These competitors include, but are not limited to, Boost, Straight Talk, Page
Plus, Virgin Mobile, TracFone, and Net1(. Finally, we may see 4G broadband data-only competition from companies like Clearwire. We try to differentiate onrselves from our competitors
by offering high value products and plans, high quality network performance and by providing best-in-class customer service and retail support through our local community presence.
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Wireline
Several factors have resulted in increased competition in the landline telephone market, including:
«  expansion of wireless networks and pricing plans which offer very high usage at a fixed cost, resulting in wireless substitution;
»  TP-based voice services offered by cable companies;
. technological advances in the transmission of voice, dats and videc;
. development of fiber optics, wireless data, and IP technology; and
+  legislation and regulations, including the Telecommunications Act of 1996, designed to promote competition,
As the RLEC for Waynesboro, Clifion Forge, Covington and portions of Alleghany, Augusta and Botetourt Counties, Virginia, we are subject to competition from wireless carriers and
eable companies, A portion of the residential customers moving into our service area do not purchase landline phoene service, Although no CLECs have entered our incumbent markets
to compete with us, it is possible that one or more may enter our markets. Voice over Internet Protocol (“VolP”) based carriers like Vonage could take voice customers from our REECs

using existing broadhand connections (such as DSL or cable modem connections), The regulatory environment governing RLEC operations has been, end we believe will likely
continue to be, very Liberal in its approach to promoting competition and network access.

Our Competitive Wireline operativns compete primarily with incumbent local exchange carriers (“HLECs™) and, to a lesser extent, other CLECs or cable operators. We also face
competition from potential future market entrants. To maintain the competitive position and grow, we position our self as a leading edge provider with a full portfolio of broadband and
[P-based services.

The internet industry is characterized by the absence of significant barriers to entry and the rapid growth in internet usage among customers. As 8 result, we expect that our competition
will increase from market entrants offering high-speed data services, including DSL, cable, and wireless access, Our competition includes:

. local, regional and national internet service providers such as AT&T, Level 3, Verizon, Zayo, KDDL, Fibemet, Frontier and CenturyLink;

- cable modem services offered by incurrbent cable providers such as Comeast, Cox, Shentel and Charter;

. wireless providers offering services based on EV-DO, Worldwide Interoperability for Microwave Access (“Wi-Max™) or other technologies; and

. small local providers in Southside and Southwest Virginia enabled by the Virginia Tobacco Commission investment in fiber optic infrastructure.

Many of our competitors have financial resources, corporate backing, customer bases, marketing programs and brand names that are greater than ours. Additienally, competitors may
charge less than we do for internet services, causing us to reduce, or preventing us from, raising our fees.

Employees
As of December 31, 2009, we employed 1,366 fiull-time and 41 part time persons. Of these employees, 71 are covered by a collective bargaining agreement for a portion of our wireline
operation. This agreement expires June 30, 2011. We believe that we have good relations with our employees.

Access to Public Filings

‘We routinely post important information on our website at www.ntelos.com. Information contained on our website is not incorporated by reference into this annual report on Form 10-K.
‘We provide public access to our annual reports on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K, and amendments te these reports filed with the U.S.
Securities and Exchange Commission (“SEC”} under the Securities Exchange Act of 1934, These documents may be accessed free of charge on our website at the following address:
Bttp:/fir mtelos.com. These reports are available as soon as reasonably practicable afier we electronically file such material with, or furnish it to, the SEC.
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Regulation

The following summary does not describe all present and praposed federal and state legislation and regulations affecting the telecommunications industry. Some legislation and
regulations are currently the subject of judicial proceedings, legislafive hearings and administrative proposals which could change the manner in whick this industry operates.
Neither the outcome of any of these developments, nor their potential impact on us, can be predicted at this time. Regulation can change rapidly in the telecommunications indusrry,
and such changes may have an adverse effect on us in the future. See “Risk Factors™ elsewhere in this report.

Regulation Overview

Our communications services are subject to varying degrees of federal, state and local regulation. Under the federal Telecommunications Act, the Federal Communications Commission,
or ¥CC, has jurisdiction over interstate and international common carrier services, over certain aspects of interconnection between carriers, and over the allocation, licensing, and
regulation of wireless services. In 1996, Congress enacted the Telecommunications Act of 1996 which amended the Communications Act and mandated significant changes in
telecommunications rules and policies te promote competition, ensure nationwide availability of telecommunications services and to streamline regulation of the telecomrunications
industry to remave regulatory burdens as cempetition develops.

In addition to FCC regulation, our communications services are regulated to different degrees by state public service commissions and by local authorities. Such local authorities have
jurisdiction over public rights-of-way, video franchises, and zoning for antenna structures. The Federal Aviation Administration, or FAA, regulates the location, lighting and
construction of antenna structures.

Our wireless and wireline operations are subject to various federal and state laws intended to protect the privacy of customers who subscribe to our services, The FCC has regulations
that place restrictions on the permissible uses that we can make of customer-specific inforrnation, known as Customer Proprietary Network Information (“CPNI™), received from
subscribers, and that govern procedures for release of such information in order to prevent identity theft schemes. The Federal Trade Commission is considering principles goveming
on-line behaviorat marketing and consumer privacy. Congress, federal agencies and states also are considering imposing additional requirements on entities that possess consumer
information to protect the privacy of consumers,

Many of the services we offer are unregulated or subject only to minimal regutation, Internet services are not considered to be commeon carrier services, although the regulatory
treatment of certain internet services, including VoIP services, is evolving and still uncertain. To date, the FCC has, among other things, directed providers of certain VoIP services to
offer E-911 emergency calling capabilities to their subscribers, applied the requirements of the Communications Assistance for Law Enforcement Act, or CALEA, to these VoIP
providers, and determined that the VoIP providers are subject to federal universal service assessments. The FCC has preempted states from exercising entry and related economic
regulation of nomadic VoIP providers but the FCC has not preempted state regulation of fixed VoIP service commonly offered by cable operators,

Regulation of the Wireless Communications Industry

Pursusnt to 1993 amendments to the Communications Act, celiular, personat communications, advanced wireless, and 700 megahertz services are classified as commercial maobile radie
service because they are offered te the public and are interconnected to the public switched teiephone network. Consequently, our wireless services are generally classified as
commercial mobile radio services, or CMRS, and subject to FCC regulation, The states are preempted from engaging in entry or rate regulation of CMRS, atthough the states may
regulate other terms and conditions of CMRS offerings including customer billing, termination of service arrangements, advertising, certification of operation, use of handsets when
driving, service quality, sales practices, and management of customer call records.

The licensing, constraction, modification, operatior, sate, ownership and interconnection arrangements of wireless communications networks are regulated to varying degrees by the
FCC, Congress, state regulatory agencies, the courts and other governmental bodies. Some examples of the kinds of regulation to which we are subject are presented below.

Licensing of PCS Systems. PCS licenses, such as those held by our subsidiaries, were generally originally awarded for specific geographic market areas and for one of six specific
spectrum blocks. The geographic license areas ufilized included basic trading areas snd collections of basic trading areas known as major trading areas, although
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geographic partitioning policies have permitted licensees to subdivide and transfer those original licenses into other geographic areas. The spectrum blocks awarded were originally
either 30 MHz or 10 MHz licenses, although spectrum disaggregation rules have permitted licensees to subdivide such licenses into smaller spectrum blocks.

ANl PCS licenses have a 10-year term, at the end of which they must be renewed, The FCC’s rules provide a formal presumption that a PCS license will be renewed, called a “renewal
expectancy,” if the PCS licensee (1) has provided substantial service during its past license term, and (2} has substantially complied with applicable FOC ruies and policies and the
Communications Act. The FCC defines substantial service as service which is sound, favorable and substantially above 2 level of mediocre service that might only minimally warrant
renewal. If a licensee does not receive a renewal expectancy, then the FCC will accept competing applications for the license renewal period and, subject to a comparative hearing, may
award the license to another party. Between 2005 and 2009, we applied for and were granted renewal of our 25 PCS licenses.

Under existing law, no more than 20% of an FCC PCS licensee’s capital stock may be owned, directly or indirectly, or voted by non-U.S. citizens or their representatives, by a foreign
government or its representatives or by a foreign corporation. If an FCC PCS licensee is centrolled by another entity, as is the case with our ownership structure, up to 25% of that
entity’s capital stock may be owned or voted by non-U.8. citizens or their representatives, by a foreign government or its representatives or by a foreign corporation. Foreign ownership
above the 25% holding company level may be allowed should the FCC find such higher levels not inconsistent with the public interest. The FCC has ruled that higher levels of foreign
ownership in CMRS licensees, even up to 100%, are presumptively consistent with the public interest with respect to investors from certain nations. If our foreign ownership were to
exceed the permitted level, the FCC could revoke cur wireless licenses, although we could seek 2 declaratory ruling from the FCC allowing the foreign ownership or take other actions to
reduce our foreign ownerskip percentage in order to aveid the loss of our licenses. We have no knowledge of any present foreign ownership in violation of these restrictions.

PCS Construction Requirements. All PCS licensees must satisfy build-out deadlines and geographic coverage requirements within five and/or ten years after the license grant date.
Under the FCC’s original rules, these initial requirements are met for 10 M3z licenses when adequate service is offered to at least one-guarter of the population of the licensed aren, or
the licensee provides substantial service, within five years, and for 30 MHz lcenses when adequate service is offered to at least one-third of the population within five years and two-
thirds of the population within ten years. The FCC’s policies have now been modified, however, and 30 MTz licersees are permitted to make a demonstration of substantial service o
meet the ten year build-out requirement. Failure to comply with these coverage requirements could cause the revocation or non-renewal of a provider’s wireless Heenses or the
imposition of fines and/or other sanctions.

Transfer and Assignment of PCS Licenses. The Commumications Act and FCC rules require the FCC’s prior approval of the assignment or transfer of control of a license fora PCS
system, with limited exceptions, and the FCC may prohibit or impose conditions on assignments and transfers of control of licenses. Non-controlling interests in an entity that holds an
FCC license generally may be bought or sold without FCC approval. Althongh we cannot be certain that the FCC will approve or act in a timely fashion upon any fisture requests for
approval of essignment or transfer of control applications that we file, we have no reason to believe that the FCC would not approve or grant such requests or applications in due
course. In the course of such review, we further note that the FCC engages in a case-by-case competitive review of transactions that involve the consolidation of spectrum leenses.

- Because an FCC license is necessary to lawfully provide PCS service, if the FCC were not to approve any such £ling, our business plans would be adversely affected.

AWS Licenses. In 2006, we acquired additional licenses in an auction conducted by the FCC for Advanced Wireless Services, or AWS, spectrum in the 1710-1755 MHz and 2110-2155
MEiz bands, The FCC regulations applicable to these licenses are generally similar to those applied to our PCS licenses, although our AWS licenses have a longer, 15 year, tertn and are
not subject to any construction requirements other than the requirement that we be providing substantial service at renewal. Like other auctioned AWS licenses, the licenses acquired
by us are subject to the rights of certain incumbents, including Federal govemment systems and microwave radic users. For the most part, Federal government users will transition their
operations out of the band through a multiyear process funded through proceeds from the auction itself. The non-government users would have to be relocated by us if our AWS
deployments would interfere, and we may incur cost-sharing obligations even if we deploy services on our AWS spectrum after the links are relocated.
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911 Services. The FCC requires CMRS carriers to make available emergency 911 services to subseribers, including enhanced emergency 911 services that provide the caller’s telephone
number and detailed location information to emergency responders, as well as a requirement that emergency 911 services be made available to users with speech or hearing disabilities.
Our obligations to implement these services oceur in phases and on a market-by-market basis as emergency service providers request the implementation of enhanced emergency 911
services in their locales,

On September 11, 2007, the FCC adopted an order mandating that wireless 911 location accuracy be measured on the public safety answering point (“PSAP”) level, but deferred
effectivencss of the mandate for five years while requiring interim milestones. The interim milestones eovet increasingly smaller geographic areas. The Rural Cellular Association and T-
Mobile appealed this FCC Order. On March 25, 2008, the United States Court of Appeals for the District of Columbia Cireuit (“Court”) stayed the Location Accuracy Order. On Juty 31,
2008, the FCC asked the U.S. Court of Appeals for the District of Cotumbia to vacate and remand the order to the FCC and, on September 17, 2008, the court granted the FCC’s request.
On September 22, 2008, the FCC sought comments on a new proposal for E911 accuracy requirements for both handset-based and network-based technologies to achieve E911 accuracy
compliance at the county-level, That proposal was filed by the Association of Public-Safety Communications Officials and the National Emergency Number Association, Verizon
Wireless, Sprint Nextel Corporation, and AT&T. In connection with separate transactions approved by the FCC in 2008, Verizon Wireless and Sprint Nextel made voluntary
commitments to implement these proposed accuracy standards, The FCC has yet to make a general decision about this proposal and in November of 2009, asked interested parties to
update the record in this proceeding.

Local Number Portabilizy. FCC rules alsa require that local exchange carriers and most CMRS providers, including PCS providers, allow customers to change service providers without
changing telephone numbers. For CMRS providers, this mandate is referred to as wireless local mumber portability, or WLNP. The FCC also has adopted rules governing the porting of
wireline telephone numbers to wireless carriers and vice versa, Number portability makes it easier for customers to switch among carriers.

Reciprocal Compensation. In the absence of the agreement of both parties for a “bill and keep” arrangement, FCC rules provide that all local exchange carriers must enter into reciprocal
compensation arrangements with CMRS carriers for the exchange of local traffic, whereby each carrier compensates the other for terminating local traffic originating on the other
carrier’s network. As a CMRS provider, we are required to pay reciprocal compensation under such arrangements to a wireline local exchange carrier that transports and terminates a
Toeal call that originated on our network. Similarly, we are entitled to receive reciprocal compensation when we transport and terminate a local call that originated on 2 wireline local
exchange network, We negotiate interconnection arrangements for our network with major IE.ECx and smaller RLECs. Negotiated interconnection agreements are subject to state
approval, If an agreement cannot be reached, parties to interconnection negotiations can submit outstanding disputes to state authorities or the FCC, as appropriate, for arbitration. The
FCC’s interconnection rutes and rulings, as well as state arbitration proceedings, will direetly impact the nature and costs of facilities necessary for the interconnection of our network
with other telecommunications networks. They will alse determine the smount of revenue we receive for terminating calls originating on the networks oflocal exchange carriers and
other telecommunications carriers. The FCC is currently considering changes to the local exchenge-CMRS interconnection and other so-called intercarrier compensation schemes, and
the outcome of such proceedings may affect the manner in which we are charged or compensated for the exchange of traffic.

Universal Service. Pursuant to the Communications Act, all telecommunications carriers that provide interstate and/or infernational telecommunications services, including CMRS
providers, are required to make an “equitable and non-discriminatory contrdbution” to support the cost of federal universal service programs (Universal Service Fund or USF). Providers
of interconnected VOIP services must also contribute. These programs are designed to achieve a variety of public interest goals, including affordable telephone service nationwide, as
well as subsidizing telecommunications services for schools snd libraries. Contributions are calculated on the basis of each carrier’s interstate and international retail
telecommunications revenue. The FCC is currently examining the way in which it collects carrier contributions to the USF, including a proposal to base coliections on the number of
telephone numbers or network connections in use by each carrier. An assessment mechanism based on numbers or network connections coufd increase the contributions to the USF by
wireless and local exchenge carriers, while reducing contributions from long distance service providers.

NTELOS’s wireless operations receive funding from the federal USF in Virginia, West Virginia, and Kentucky. On May 1, 2008, the FCC placed an interim cap on the amount of USF
funding distributed in each state to competitive providers as a group, including CMRS carriers and CLECs, USF funding to competitive providers in each state is now capped at the
level of support that such carriers as a group received in that state during March 2008,
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CALEA The Communications Assistance for Law Enforcement of 1994, or CALEA, tequires all tetecommunications carriers, including wireless carriers, to ensure that their equipment is
capsble of permitting the government, pursuant to a court order or other lawful authorization, te intercept any wire and electronic communications carried by the carrier to or from its
subseribers. CALEA remains subject to FCC implementation proceedings. Compliance with the requirements of CALEA, forther FBI requests, and the FCC's rules could impose
significant additional direct and/or indirect costs on us and other wireless carriers,

Roaming. In 2007, the FCC adopted a requirement that wireless carriers permit other wireless carriers® customers to “roam” on their systerns, This requirement does not, however, apply
in markets in which the carrier sesking to roam holds an FCC license even if such carrier has yet to build out its network in such a market. Pursuant to petitions filed by several smaller
wireless carriers, the FCC is reconsidering this “in-market” roaming exception, The FCC has sought additional comment on the possibility of extending this requirement to data roaming
which is not connected to the public switched network, such as wireless broadband Internet access.

Tower Siting. Under the Communications Act, state and local suthorities maintain authority over the zoning of sites where our antennas are located. They are permitted to manage
public rights of way and they can require fair and reasonable compensation for use of such rights of way. These authorities, however, may not legally discriminate against or prohibit
our services through their use of zoning authority. Wireless networks also are subject to certain FCC and FAA regulations regarding the location, marking, lighting and construction of
tranamitter towers and antennas and are subject to regulation under the National Environmental Policy Act (“NEPA™), the Naticnal Historic Preservation Act, and various environmental
regulations. Compliance with these provisions could impose additional direct and/or indirect costs on us and other licensees, The FCC's rules require antenna structure owners to
notifyy the FAA of stryctures that may require marking or lighting, and there are specific restrictions applicable to antermas placed near airports, FCC regulations implementing NEPA,
place responsibility on each applicant to investigate any potential environmental effects of a proposed operation, including health effects relating to radio frequency emissions, and
impacts on endangered species such as certain migratory birds, and to disclose any significant effects on the environment to the agency prior fo commencing construction. In the event
that the FCC determines that & proposed tower would have a significant environmental impact, the FCC would require preparation of an environmental impact statement. In some
jurisdictions, local laws, zening or land-use regulations may impose similar reguirements.

Miscellaneous. We also are subject or potentially subject to aumber pooling ruies; rules governing billing; technical coordination of frequency usage with adjacent carriers ; height and
power restrictions on our wireless transmission facilities; and rules requiring us to offer equipment and services that are hearing aid compatible and accessible to and usable by persons
with disabilities. Some of these requirements pose technical and operational chalienges to which we, and the industry as a whole, have not yet developed clear solutions, We are unable
to predict how they may affect our business, financial condition or results of operations. In addition, s number of states and localities have banned, or are considering banning or
restricting, the use of wircless phones while driving a motor vehicle. Texting while driving in Virginia was prohibited as of July 1, 2009,

Regulation of the Wireline Communications Industry
Federal Regulation af Interconnection and Interexchange Services

The Communications Act requires all common carriers to interconnect on a non-discriminatory basis with other carriers, imposes additional requirements on wirefine local exchange
carriers, and jmposes even more comprehensive requirements on the largest [LECs. The large ILECs are required to provide to our CLECs and other competitors physical collocation to
allow competitors to place qualifying equipment in ILEC central offices; to unbundle some of their services at wholesale “forward looking™ rates, permit resale of some of their services,
provide access to poles, ducts, conduits and rights-of-way, and to establish reciprocal compensation for the transport and terminstion of local traffic. In order to obtain access to an
ILEC network, a CLEC must negotiate an interconnection agreement or “opt-in” to an existing interconnection agreement. These agreements cover, among other items, reciprocal
compensation rates and required UNEs. If the parties cannot agree on the terms of an interconnection agreement, the matter is submitted to the applicable state public utility commission
orto the FCC, as appropriate, for binding arbitration. The obligations of the laxge ILECs to provide these network facilities and services are in flux and could be further altered or
removed by new legislation, regulations or court order.
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TLEC operating entities that serve fewer than 50,000 lines are defined as “rural telephione companies™ under the Communications Act and are exempt from these additional requirements
unless and until such exemption is removed by the state regulatory body. Each of our RLEC operations is considered separately and each is currently exempt from the requirements
imposed on the largest ILECs. NTELOS Telephone Company, or NTELOS Telephone, is an “average schedule™ company for purposes of interstate access charges. NTELOS Telephone
participates in the common line pool tariff administered by the National Exchange Carrier Association, or NECA, and therefore charges subscriber line charges computed by NECA, but
files its own traffic sensitive (i.e., “per-minute”) tariff to establish access rates appliceble to switching and transport of telecommunications traffic. R&B Telephone Company s & “rate-
of return” company for purposes of interstate access charges and participates in NECA'’s common line pool and NECA'’s traffic sensitive pool.

Access Charges, The FCC regulates the prices that TLECs and CLECs charge for access to their local telephone networks in originating or terminating interstate transmissions for long
distance carriers. These access charges are paid by traditional long distance carriers, but are not paid at this time by VoIP providers.

The FCC is considering whether or net to assess access charges on VolIP providers. The FCC has reformed and continues to reform the structure of the federal access charge system.
The FCC has an active proceeding addressing sccess and other intercarmtier payments. Intercarrier compensation reform could result in significant decreases in the access charge
revenues received by our rural telephone companies. Future reductions in access revenues will directly affect our profitability and cash flows. While we expect that the FCC would allow
these changes to cceur over some transition peried and would permit our rural telephone companies to offset the impact of reduced revenues with increased subscriber line charges and
USF payments, it is unknown whether all or only a portion of the access revenues would be so recovered,

Universal Service. Historically, network aceess charges were set at kevels that subsidized the cost of providing local residential service, The Telecemmunications Act requires the FCC
to identify and remove such historical “implicit subsidies” of local service subsidy from network access rates, to establish an explicit Universal Service Fund to ensure the continuation
of service to high-cost, low-income service areas and to develop a mechanism for the arrangements for payments into that fund by all providers of interstate telecommunications. In
1997, the FCC issued its first order implementing these directives and has continued to refine this implementation in subsequent erders since that time for the funding of high-cost
service areas and low-income subscribers. Federal universal service programs provide funding for services provided in high-cost areas, for reduced-rate services to low-income
censumers, and for discounted commurications and Internet services for schools, libraries and rural health care facilities. These programs are funded by contributions from
telecommunications carriers and VoIP providers who are interconnected to the network.

Federal universal service fund “high cost” payments are received by our RLECs and support the high cost of eperations in rural markets, Under universal gervice rules adopted by the
FCC, the funds may be distributed only to a carrier that is designated as an “Eligible Telecomnmmications Carrier,” or ETC, by the FCC or & state regulatory commission. Our RLECs
have been designated as ETCs. Several wireless carriers have been designated as ETCs in all or part of our RLEC service territory. Under curreat FCC rules and subject to the cap on
USF funding for competitive carriers, competitors also can obtain the same per-line support payments as we do without regard for whether the competitor’s cost structure is similar to
our own.

Congress and the FCC from time to time consider major changes to the universal service rules that could affect us. For example, the FCC has sought comment on proposals to impose
further caps or reductions on the amount of funding available to ILECs and wireless carriers, and to require all carriers receiving such finds to upgrade their networks to provide high-
speed broadband services throughout their service areas, The Federal-State Joint Board on Universal Service, an advisory panel composed of FCC comumissioners and state
telecommunications regulators, has recommended that the fund be divided into three distinet funds each with a separate distribution mechanism snd funding altocation. The three funds
waould be a Broadband Fund, a Mobility Fund, and a Provider of Last Resort Fund, The FCC has not taken action on that proposal but is still considering various proposals for the
reform of the USF and has asked for comments on a proposal to use “reverse auctions™ as a means to distribute certain Universal Service funding. These proposals are likely to evolve
over {ime, particularly as a new FCC Chairman and new FCC commissioners take office. As a result, the Company cannot predict the outcome of the FCC’s consideration of these jssues,
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The FCC, USAC and other authorities have conducted, and in the future are expected to continue to conduct, more extensive audits of USF support recipients, as well as other
heightened oversight activities. The impact of these activities on our ILEC and wireless business if any, is uncertain,

Federal Regulation of Internet and DSL. To date, the FCC has treated internet service providers, or JSPs, as enhanced service providers, rather than common carriers, Therefore, ISPs
are exempt from most federal and state regulation, including the requirement to pay access charges. We face increasing competition from cable operators and other service providers
offering high-speed Internet and VoIP services. As VoIP becomes a more robust and widely available service and operators continue to add more features and functionality, existing
competitors could become mere formidable and new competitors could enter our markets. In 2006, the FCC expanded the base of USF confributors by extending contributing obligations
to providers of interconnected VoIP services. The FCC has also directed providers of certain VoIP services to offer E-911 emergency calling capabilities to their subseribers and applied
the requirements of the Cormmmunications Assistance for Law Enforcernent Act, or CALBA,

Proposals in Congress and at the FCC that would regulate the manner in which providers of high-speed Internet service may manage their networks or utilize data from their customers
could affect our ability to manage our network and market IP-based value-added services to our customess. These proposals are sometimes referred to as “Internet regulation”™ or “net
neutrality” proposals. It is uncertain whether any such regulations will be adopted or enforcement actions taken, and if so, what impact they may have on our business,

Net Neutrality. There has been legislative and regulatory interest in adopting so-called “net neutrality” requirements for broadband Internet access providers. The FCC in 20035 adopted
a policy statement expressing its view that consumers are entitled to access lawful Internet content and to run applications and use services of their choice, subject to the needs of law
enforcement and reasonable network management techniques, In an August 2008 decision, the FCC characterized these net neutrality principles as binding and enforceable and stated
that network operators have the burden of proving that their network management techniques are reasonable. In that order, the FCC imposed sanctions on 8 broadband Internet access
provider (Comeast) for managing its network by blocking or degrading certain Internet transmissions and applications in 2 way that the FCC found was ynreasonably discriminatory.
This FCC decision is on appeal and the outcome cannot be predicted. Moreover, it is not possible to determine what other broadband network management techniques or related
business arrangements mey be deemed reasonable or unreasonable in the future, We canpot predict how any future legislative or regulatory decision relating to net neutrality might
affect or ability te manage our broadband network or develop new products or services.

State Regulation of RLEC, CLEC and Interexchange Services, Most states require wireline telecommumications providers to obtain authority from state regulatory commissions prior to
offering commen cazrier services. State regulatory commissions generally regulate RLEC rates for intrastate services, including rates for intrastate access services paid by providers of
intrastate long distance services, RLECs must file tariffs setting forth the terms, conditions and prices for their intrastate services. Our RLECs are subject to regulation in Virginia by the
SCC. Our tariffs are approved by and on file with the SCC for RLEC services in our certificated service territory in and around Waynesbore and Covington, Vizrginia and in portions of
Alleghany, Augusta, and Botetourt Counties, Virginia, In addition, the SCC establishes service quality requirements applicable to RLECs, inchuding ours, and resolves disputes
involving intrastate communications services, :

Intercarrier compensation includes regulated interstate and intrastate switched access charges that we, other ILECs, CLECs and wireless service providers receive from long distance
carriers for the origination and termination of long distance calls and reciprocal compensation that interconnected local carriers pay to each other for terminating interconnected local
and wireless calls, On average, intrastate switched access charges, which are currently regulated by state public utility commissions, are generaily higher than interstate switched
access charges, which are regulated by the FCC, and in turn interstate switched access charges are generally higher on a per-minute basis than are reciprocal compensation rates.

In January of 2010, a bill was introduced in the Virginia House of Delegates that would require ILECs in Virginia, including NTELOS, to set their intrastate access charges at the level of
their interstate access charges. Intrastate access charges are an important source of revenues for NTELOS’ operations. If these access charges are reduced quickly and without
sufficient substitutes for the lost revenues, this could have a material adverse effect on our financial condition, results of operations and cash flows, A substitute bill that would require
less in access charge reductions and would defer to the SCC as to the level and timing of access charge reductions for NTELOS has passed both houses of the Virginia General
Assembly and has been sent to the Governor for signature,
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In Virginia and West Virginia, CLECs' intrastate switched access charges are capped at the higher of the CLEC’s interstate switched access charge or the intrastate switched access
charge of the ILEC {or the average of all ILECs) providing servies in the territery served by the CLEC. If, in a future proceeding, the Virginia SCC were to reduce the level of switched
access charges that could be charged by our RLECs, such a reduction could have a significant adverse financial effect on our RLECs depending on the amount of the reduction. See
“Risk Factors,”

The Telecommunications Act preempts state statutes and regulations that restrict entry into the telecommunications market. As a result, we can provide the full range of competitive
intrastate local and long distance services in all states in which we currently operate and in any states into which we may expand. We are certificated as 8 CLEC In Virginia, West
Virginia, Pennsylvania, Maryland and Tennessee. Although we file tariffs covering our CLEC services, our rates for such CLEC services generally fluctuate based on market conditions,

Local Government Authorizations. Certain governmental authorities require permits to open streets for construction and/or franchises to install or expand facilities. Video franchises are
also required for our video services. We obtain such permits and franchises as required.

The 2006 Virginia Cabie Act provides for “negotiated” CATV franchises and “ordinance” CATV franchises. All new entrants must first attempt to negotiate a cable franchise with a
locaiity. Should the negotiations not result in the granting of a franchise during a 45-day negotiation period, the applicant can elect to accept a default ordinance cable franchise that
authorizes the applicant to begin offering CATV services 75 days after the initial negotiated franchise request, subject to the applicant abiding by certain requirements set forth in the
statute, In September of 2006, we obtained n negotiated franchise in Waynesboro and an ordinance franchise in Botetourt County, Angusta Coanty does not have a franchise
requirement and, accordingly, we did not need to obtain & franchise prior to offering video services in Augusta County, In October of 2007, we obtained s negotiated franchise in
Lynchburg, Virginia for a new mixed-use residential development celied Cornerstone. On January 12, 2009, we requested a negotiated franchise in Harrisonburg, Virginia for a residential
development called Liberty Square, but Hartisonburg has fafled to act on that request.

Retransmission Consent, Local television stations may require that a video provider obtain “retransmission consent” for carriage of the station’s signal, which can epable a popular
local television station to obtain concessions from video providers for the right to carry the station’s signal.

Item 1A. Risk Factors.
RISK FACTORS

The following risk factors and other information included in this Form 10-K should be carefully considered. The risks and uncertainties described below are not the only ones we
Jace. Additional risks and uncertainties not presently known fo us or that we currently deem immaterial also may adversely impact our business operations. Our business, financial
condition or results of aperations could be materially adversely affected by any or all of these risks.

Risks Relating to Our Business

The telecommunications industry is generally characterized by rapid development, introduction of new technologies, substantial regulatory changes and intense compefition, any
of which could cause us fo suffer price reductions, cust losses, reduced operating margins and/or loss of market share.

The telecommunications industry has been, and we believe will continue to be, characterized by several trends, including the following:

. rapid development and introduction of new technologies and services, such as VoIP, location-based services such #s GPS mapping technology and high speed data
services, including streaming video, mobile gaming and other applications that use EV-DO, Wi-Max, Long Term Evolution technology (“LTE”), Femtoceils oz other
technologies:

. substantial regulatory change due to the continuing efforts of the FCC to reform intercarrier compensation, to modify USF availability, and to limit availability of UNEs
used by CLECs under the Telecommunications Act of 1996;

. increased competition within established markets from current and new market entrants that may provide competing or alternative services;
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. an increase in mergers and strategic alliances that allow one telecommunications provider to offer increased services or access to wider geographic markets; and

the blwrring of traditional dividing lines between, and the bundling of, different services, such as local telephone, long distance, wireiess, video, data and internet
services.

‘We expect competition to intensify s a result of new competitors and the development of new technologies, products and services. Some or all of these trends may cause us to have to
spend significantly more in capital expenditures than we currently anticipate in order to keep existing, and attract new, customers. Many of our voice and data competitors, such as
cable providers, wireless service providers, internet access providers and long distance carriers have brand recognition and financial, personnel, marketing and other resources that are
significantly greater than ours. In addition, due to consclidation and strategic alliances within the telecommunications industry, we cannot predict the number of competitors that will
emerge, especially as a result of existing or new federal and state regulatory or legislative actioas. Such increased competition from existing and new entities could lead to price
reductions, loss of customers, reduced operating margins and/or loss of market share.

As competition develops and technology evolves, federal and state regulation of the telecommunications industry continues to change rapidly. We anticipate that this state of
regulatory flux will persist in the future, as the FCC and state regulators respond to competitive, technological, and legislative developments by modifying their existing regulations or
adopting new ones.

Taken together or individually, new or changed regulatory requirements affecting any or all of the wireless, local, and long distance industries may harm our business and restrict the
mannet in which we aperate our business. The enactinent of adverse regulation or regulatory requirements may slow our growth and have a material adverse effect upon our business,
results of operations and financial condition. We cannot assure you that changes in current or future regulations adopted by the FCC or state regulators, or other legislative,
administrative or judicial initiatives relating to the communications industry, would not have a material adverse effect on our business, results of operations and financial condition. In
addition, pending congressional legislative efforts to reform the Communications Act may cause major industry and regulatory changes that are difficult to predict.

Adverse economic conditions may harm our business.

Economic conditions have been deteriorating and may remain depressed for the foresecable futare, Unfaverable economic conditions, including the recession and recent disruptions te
the credit end financial markets, could cause custormers to slow spending. If demand for our services decreases, our revenues would be adversely affected and churn may increase, In
addition, during challenging economic times our customers may face issnes gaining timely access to sufficient credit, which may impair the ebility of our customers to pay for services
they have purchased, Any of the above could have a material effect on our business, financial position, results of operations and cash flows.

We are also susceptible to risks associated with the potential financial instability of the vendors and third parties on which we rely to provide services or to which we outsource certain
functions. The same economic conditions that may affect our customers could also adversely affect vendors and third parties and lead to significant increases in prices, reduction in

quality or the bankruptey of our vendors or third parties upon which we rely. Any interruption in the services provided by our vendors or by third parties could adversely affect our
business, financial position, results of operating and cash flows.

Our leverage could adversely affect our finomcial health.

As of December 31, 2009, our total outstanding debt on a consolidated basis, including capital lease obligations, was approximately $628.9 million. Our indebtedness could adversely
affect our inanciat health and business and future operations by, among other things:
making it more difficult forus to satisfy our obligations with respect to our indebtedness;
. increasing our vulnerability to adverse economic and industry conditions by making it more difficult for us to react gquickdy to changing conditions;
. limiting our ability to obtain any additional financing we may need to operate, develop and expand cur business;

21



Table of Cantents

. requiring us to dedicate s substaatial portion of any cash flows from operations to service our debt, which reduces the funds available for operations and future business
opportunities;

. potentially making us more highly leveraged than our competitors, which could potentiafly decrease our ability to cempete in our industry;

exposing us to risks inherent in interest rate fluctuations because some of our borrowings are at variable rates of interest, which could result in higher interest expense in

the event of increases in interest rates; and

. Emiting our flexibility in plaoning for, or reacting to, charges in our business, and the industry in which we operate.

The ability to make payments on our debt will depend upon our subsidiaries” future operating performance, which is subject to general economic and competitive conditions and to
financial, business and other factors, many of which we cannot control. If the cash flows from our subsidiaries’ operating activities are insufficient to service our debt obligations, we
mey take actions, such as delaying or reducing capital expenditures, reducing or eliminating our quarterly cash dividend, terminating or reducing the amount of our stock repurchase
program, attempting to restructure or refinance our debt, selling assets or operations or secking additional equity capital. Any or all of these actions may not be sufficient to allow us to
service our debt obligations. Further, we may be unable to take agy of these actions on satisfactory terns, in & timely mauner or at all, The NTELOS Inc. senior secured credit facility
limits our subsjdiaries’ ability to take several of these actions. Our failure to generate sufficient funds to pay our debts or to successfully undertake any of these actions could, among
other things, materiatly adversely affect our ability to repay our obligations under our indebtedness.

The NTELOS Inc. senior secured credif facility imposes operating and financid] restrictions, whick may prevent us from capitalizing on bisiness opportunitics and faking some
corparate actions,
The NTELOS Inc. senior secured credit facility imposes operating and financial restrictions on our subsidiaries. These restrictions generally:

- restrict our subgidiaries” ability to incur additional indebtedness;

. restrict our subsidiaries from entering into transactions with affiliates;

- restrict our subsidiaries” ability to copsolidate, merge or sell all or substantiﬂy all of their assets;

. impose financial covenants relating to the business of our subsidiaries, including leverage and interest coverage ratios;

. require our subsidiaries to use a portion of “excess cash flow” (as defined in the agreement) o repey indebtedness if our leverage ratjo exceeds specified levels; and

. restrict our subsidiaries” ability to pay dividends or make advances to us to grant dividends.
We cannot assure you that those covenants will not adversely affect our ability to pay dividends or repurchase stock, finance our firture operations or capital needs or pursue available
business opportunities. A breach of any of these covenants could result in a default in respect of the NTELOS Inc. senior secured credit facility, If a default occurs, our indebtedness

under the NTELOS Inc. senior secured credit facility could be declared immediately due and paysble. As a result of general economic conditions, conditions in the lending markets, the

resuits of our business or for any other reason, we may elect or be required to amend or refinance our indebtedness, at or prior to rsturity, or enter into additional agreements for senior
indebtedness.

We will require a significant amount of cask, whick may not be available fo us, te service cur debt and fund our other liguidity needs,

Cnrr total debt outstanding, inelnding capital lease obligations, as of December 31, 2009 is $628.9 million. The aggregate maturities of our long-term debt based on the contractual terms
of the instruments are $6.9 million in 2018, $6.8 million in 2011, $6.7 million in 2012, $6.5 million in 2013, $6.4 million in 2014 and $601.7 million in 2015. Qur ability to make payments oL, or
to refinance or repay, our debt, fund planned capital expenditures, pay quarterly cash dividends and expand our business will depend largely upon our future operating performance.
Our fitture operating performance is subject to general economic, financial, competitive, legislative and regulatory factors, as well as other factors that are beyond our control. Our
business may not generate enough cash flow, or future borrowings may not be available to us under the NTELOS Inc. senior secured credit facility or otherwise, in an amount sufficient
to enable us to pay our debt or fund our other liquidity needs.
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NTELOS Inc.’s senior secured credit facility could restrict our ability to do some of these things, If we are foreed to pursue any of the above options under distressed conditions, our
business could be adversely affected.

‘Wireless Telecommunications

We face substantial competition in the wireless telec ications industry generally from competitors with substantially greater resources than we have that may be able to
offer new technologies services covering a broader geagraphical area, have exclusive arrangements with handset or saftware manufacturers, and have lower prices, whick could
decrease our profitability and cause prices for our services te continue to decline in the future,

‘We operate in a very competitive envirenment. Gur wireless business faces intense competition from other wireless providers, including Verizon Wireless, T-Mobile, AT&T Wireless,
U.S. Cellular and Sprint Nextel, and prepay resellers, including Boost, Straight Talk, Page Plus, Virgin Mobile, TracFone, znd Net10, Compesitien for customers is based principally upon
services and features offered, system coverage, technical quality of the wireless system, prics, customer service and network capacity. Our ability to compete will depend, in part, on our
ability to anticipate and respond te various competitive factors affecting the telecommunications industry. Some of the carriers with which we compete provide wireless services using
cellular frequencies in the 800 MHz band and in the future will use 700 MHz frequencies that were recently auctioned by the FCC. These frequencies enjoy propagation advantages over
the PCS and AWS spectrum we currently hold, which may cause us to have to spend more capital than our competitors to achieve the same coverage.

Consolidation continues in the wireless industry with the combinations of Verizon and Alltel, Sprint and Nextel, AT&T s acquisition of 100% ownership of AT&T Wireless as well as its
acquisition of Dobson and proposed acquisition of Centennial Cellular, the acquisitions by Verizon Wireless of Rural Cellular and by T-Mobile of Suncom, These and other of our
competitors are, or are affiliated with, major communications companies that have substantially greater financial, technical and marketing resources than we have. These competitors
may have greater name recognition and more established relationships with a larger base of current and potential customers and, accordingly, we may not be able to compete
successfully. Two of our national wireless competitors acquired a significant portion of the 700 MHz spectrum recently auctioned by the FCC, The national wireless carriers in many
instances on average have more spectrum in each of our licensed areas than we do. We may not be able to obtain additienal spectrirm and thus may be unable to offer future developed
services which utilize PCS spectrum or offer services developed for other specific spectrum as a result of not having as much spectrum, or as much spectrum in specific bands, as our
competitors do. In addition, the national carriers have distribution with “big box" retailers and exclusive partners.

In addition, each of the four largest wireless carriers offers handsets for which that carrier has the exclusive right to provide customers. Recent estimates are that over 50 handset models
are under exclusive arrangements with these carriers. We do nof have exclusivity for any handset that we provide to our customers and are unable to provide the handsets that are
available exclusively from other carriers. We may be unable to atiract some new customers, and we may lose existing customers, because of our inability to offer these handsets or to
offer these handsets on a timely basis compared to our competitors. Additionally, to the extent there is a shortage issue related to & popular handset model in our lineup, we may not
receive the same level of suppert from the suppliers as cartiers with significantly higher buying power,

Over the last three years, the per-minute rate for wireless services has declined. Competition and market saturation may cause the prices for wireless products and services to
continue to decline in the future, As per-minute rates continue to decline, our revenues and cash flows may be adversely impacted.

The effect of aggregate penetration of wireless services in afl markets, including our markets, has made it increasingly difficult to attract new customers and retain existing ones. While
recent consolidation in the wireless industry may reduce the number of carriers in our markets, the carriers resulting from such consolidation will be larger and potentially more effective
in their ability to compete with NTELOS. Competition in the wireless prepay market changed dramatically in 2009, Whereas our prepay competitive position was largely uncontested
prior to last year, during 2009, & number of large wireless competitors, including Boost, TracFone, Straight Talk, Virgin, 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 intensified during the fourth quarter of
2009, with the introduction of 2 number of prepaid unlimited nationwide plans for less than $50 per month. We also continue to face risks to our corapetitive “Value” positien in the
postpay market, including through the introduction in January 2010 of reduced price nationwide unlimited voice plans by competitors such as AT&T,
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Verizon and US Cellular, As a result of increased competition, we anticipate that the price per minute for wireless voice services will continue to decline while costs to acquire customers,
including, without limitation, handset subsidies and advertising and promotion costs, may increase. Our ability te continue to compete effectively will depend upon our ability to
anticipate and respond to changes in technology, customer preferences, new service offerings, demographic trends, economic conditions and competitors” pricing strategies. Failure to
successfully market our products and services or to adequately and timely respond to competitive factors could reduce our merket share or adversely affect our revenue or net income.
In the current wireless market, our competiveness also depends on our ability to offer nationwide unlimited voice, text and data plans o Switchets as well as our existing customers.
NTELOS relies on roaming agreements with other wireless carriers to provide service in areas not covered by our network. These agreements are subject to renewal and termination if
certain events occur, including, without limitation, if network standards are not maintained. IfNTELOS is unable to maintain or renew these agreements, our ability to continue to
provide competitive regional and nationwide wireless service to our customers could be impaired, which, in tumn, would have an adverse impact on our wireless operations.

Ifwe experience « high rate of wireless customer furnover or seek to prevent significant customer turnover, our revenues conld decline and our costs conld increase.

Many wireless providers in the U.S. have experienced and have sought to prevent a high rate of customer tumover. The rate of customer turover may be the result of several factors,
inchuding limited network coverage, reliability issues such as blocked or drepped calls, handset problems, inability to roam onto third-party networks at competitive rates, or at all, price
competition and affordability, customer care concems, wireless number portability requirements that allow customers to keep their wireless phone number when switching between
service providers and other competitive factors, In addition, customers could elect to switch to another carrier that has service offerings dependent an newer network technelogy. We
cannot assure you that our strategies to address custorner turnover will be successful, If we experience a high rate of wireless customer turnover or seek to prevent significant customer
turnover or fail to replace lost customers, our revenues could decline and our costs could increase which could bave a material adverse effect on our business, financial condition and
operating results,

The loss of our largest customer, Sprint Nextel, or a decrease in its usage may result in lower revenues or higher expenses,

Sprint Nextel accounted for approximately 22% of our operating revenucs for the year ended Decernber 31, 2009, If we were to lose Sprint Nextel as a customer or if Sprint Nextel became
financially unable to pay our charges, our revenues would decline, which could have a material adverse effect on our business, financial condition and operating results. Additionally, if
Sprint Nextel's current financial condition should worsen in a material manner, our business would suffer materdal adverse consequences which could include termination or revision of
our Strategic Network Alliance, Any migration by Sprint Nextel of customers to non-CDMA technology could result in a decline in the usage of our network by Sprint Nextel and could
cause an adverse impact on our business, financial condition and operating results,

Contimued decline in Sprint Nextel’s subscriber base could have an adverse effect on its long-term growth, financial condition and strategic direction, which could, in turn, have an
adverse effect on our wireless wholesale revenues under the Strategic Network Alliance.

The pricing arrangement under our Strategic Network Alliance with Sprint Nextel may fluctuate which could result in lower revenues or a decline in the historical growth of our
wholesale wireless revenues.

Under the Strategic Network Alliance, cur wholesale revenues are the greater of $9.0 miliion per month or the revenues derived based on voice and data usage by Sprint Nextel of our
network priced at the applicable rates and terms for each of the services categories. Our actual revenue based on voice and data usage exceeded the $9.0 millicn per month minimum for
the first six months of 2009. Following the travel data rate reset on July 1, 2009, our monthly calculated revenue from Sprint Nextel was below the $9.0 million minimurm and thus we billed
and recognized revenue at the $9.0 million minimum stipulated in the contract. Revenue from this contract is projected to remain at that level throughout 2010, All of the rate elements
generally fluctuate for the periods specified for each service under the agreement under a formula tied to a national wireless retail customer revenue yield and a national retail data
revenue yield. Sprint Nextel prices its national calling plans based on its business objectives and it could set price levels or change other characteristics of its plans in a way that may
aot be econemically advantageous for cur business or may result in reduction of usage from Sprint Nextel customers. Accordingly, we could remain at the $9.0 million minimum for a
period longer than we anticipate which could impact our long term profitability.
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If the roaming rates we pay for our customers’ usage of third-party networks increase, our operating results may decline.

Many of our competitors have national networks which enable them to more economically offer roaming and long-distance telephone services to their subscribers, We do not have a
national network, and we must pay other carriers a per-minute charge for carrying roaming and long-distance calls made by our subscribers. T'o remain competitive, we absorb 2
substantial portion of the roaming and long-distance charges without increasing the prices we charge to our subscribers. We kave entered into roaming agreements with other
communications providers that govern the roaming rates that we are required to pay. As the wireless industry consolidates, our ability to replicate our roaming service offerings at rates
which will make us, or allow us to be, competitive is uncertain at this time and may become more difficult. The roaming agreements do not cover all geographic areas where our
customners may seek service when they travel and a number of the roaming agreements may be terminated on relatively short notice and may not be renewed in the future. In addition,
we believe the rates we are charged by certain carriers in some instances are higher than the rates they charge to other roaming partners. We may also be unable to continue to receive
roaming services in aress in which we hold licenses or lease spectrum after the expiration or termination of our existing roaming agreements. Any future renewal also may not include
roaming for data services. In addition, under the terms of our Strategic Network Alliance, we have favorable roaming rates with Sprint Nextel, If these roaming agreements are terminated,
the roaming rates that we are charged may increase and, accordingly, our cash flow and eperating results may decline.

We may incur significantly higher wireless handset subsidy costs than we anticipate to upgrade existing subscribers.

As our subscriber base grows, and technological innovations oceur, more existing subscribers are upgrading to new wireless handsets, especially handsets that offer more applications
including data-centric and smart phones. We subsidize & portion of the price of wireless handsets and incur sales commissions on the sale or upgrade of handsets. The cost of handsets
increase with an increase in features, functionality, and the number of applications they support. This results in our incurring higher handset subsidies, Furthermore, we generally pay
more to purchase handsets than many of our national competitors whe buy from manufacturers in large volumes. If more subscribers purchase or upgrade to new wireless handsets
than we project, our operating results would be adversely affected during the period of the sale or upgrade.

Our largest competitors and Sprint Nexte! may build networks in our markets or use alternative suppliers, which may result in decreased revenues and severe price-based
competition.

Qur current roarming partners, larger wireless providers and Sprint Nextel ultimately may build their own wireless networks in our service areas er obtain reaming services from
alternative sources. In addition to controlling the iDEN network as a result of the acquisition of Nezte] Partners, Sprint Nextel controls 10 MHz of spectrum within our service territory in
the 1900 MITz PCS band, While the tezms of our agreement generally prohibit Sprint Spectrum L.P. from directly or indirectly commencing construction of, contracting for or launching
its own CDMA. network in the Strategic Network Alliance service aree until 18 months prior to termination of the agreement, the initial term of which ends on July 31, 2015, it would
adversely affect our revenues and operating results if Sprint Nextel or another wireless provider were to do so. Should this occur, use of our networks would decrease and our roaming
and/or wholesale revenues would be adversely affected. Once a digital wireless system is built, there are only marginal costs to carrying an additional call, so 8 larger number of facility-
based competitors in our service areas could stimulate significant price competition, as has ocourred in many areas in the U.S., with a resulting reduction in our revenues and operating
Tesults.

The loss of our licenses could adversely affect our ability to provide wireless services.

Cur wireless licenses are generally valid for ten years from the effective date of the license, Licensees may renew their Ecenses for additional ten-year periods by filing renewal
applications with the FCC. Our wireless licenses expire in various years. The renewal applications are subject te FCC review and potentially public comment to ensure that the licensees
meet their licensing requirements and comply with other applicable FCC mandates, We applied for and were granted renewal of 25 of our licenses between 2005 and 2009. We donot
have any licenses due for renewal in the next 12 months. If we fail to file for renewal at the appropriate time or {ail to meet any regulatory requirements for renewal, we could be denied a
license renewal and, accordingly, our ability to provide or continue to provide service in that Heense area would be adversely affected.
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Many of our licenses are subject te interim or finaf construction requirements. While the licensees have generally met “safe harbor” standards for ensuring such benchrmarks are rmet, we
have relied on, and will in the future rely on, “substantial service” threshelds for meeting build-out requirements. In such cases, there is no guarantee that the FCC will find our
construction sufficient to meet the applicable construction requirement, in which case the FCC could terminate our license and our ability to continue to provide service in that license
ares would be adversely affected.

Our failure to comply with regulatory mandates could adversely affect our ability fo provide wireless services.

The FCC regulates the Hcensing, operation, acquisition 2nd sale of the licensed spectrum that is essential to our business, We must comply with regulatory requirements, such as
Enhanced 911, or ES11, and CALEA and the customer privacy mandates of the Customer Proprietary Network Information (“CPNT”) rules. Failure to comply with these and other
regulatory requirements may have an adverse effect on our licenses or operations and could result in sanctions, fines or other penalties.

On September 11, 2007, the FCC adopted an order mandating that wireless £911 location accuracy be measured on the public safety answering point (“PSAP™) level, but deferred
effectiveness of the mandate for five years while requiring interim milestones. The interim milestones cover increasingly smatler geographic areas. The Rural Cellular Association and T-
Mobile appealed this FOC Order. On March 25, 2008, the United States Court of Appeals for the District of Columbia Circuit (“Court™) stayed the Location Accuracy Order. On July 31,
2008, the FCC asked the 11.S. Court of Appeals for the District of Columnbia te vacate and remand the order to the FCC and, on September 17, 2008, the court granted the FCC’s request.
On September 22, 2008, the FCC sought comments on a new propesal for E911 accuracy requirements for both handset-based and network-based technologies to achieve E911 acouracy
compliance at the county-level, That proposal was filed by the Association of Public-Safety Cornmunications Cfficials and the National Emergency Number Association, Verizon
Wireless, Sprint Nextel Corporation, and AT&T. In connection with separate transactions approved by the FCC in 2008, Verizon Wireless and Sprint Nextel made voluntary
commitments to implement these proposed accuracy standards. The FCC has yet to make a general decision about this proposal and in November of 2009, asked interested parties to
update the record in this proceeding.

The FCC, together with the FAA also regulates tower marking and lighting, In addition, tower censtruction is affected by federal, state and local statutes addressing zoning,
envirenmental protection and historic preservation. The FCC adopted significant changes to its rules governing historic preservation review of projects, which makes it more difficult
and expensive to deploy antenna facilities, The FCC is alse considering changes to its rules regarding environmental protection as related to tower construction, which, if adopted,
could make it more difficult to deploy facilities.

Our decision not to participate af this time in the FCC'’s new point-to-multipoint emergency alert capabilities program may result in increased churn or slower growth.

In 2006, Congress passed the Warning, Alert, and Response Network Act which required the FCC to adopt technical standards and procedures to enable slerting capability for CMRS
providers that voluntarily elect to transmit emergency alerts. The FCC adopted such a program in April of 2008. Under the Warning, Alert, and Response Network Act, a CMRS carrer
can elect not to participate in providing such alerting capability and we have made such an election nof to participate at this time. As a result of our election not to participate, we may
experience slower growth and higher churn if subscribers do not purchase our service or terminate service because we have elected not to provide this capability.

The licensing of additional spectrum by the FCC may adversely affect our ability to compete in providing wireless services.

The FCC, from time to time, auctions additional radio spectrum that may be sujtable for services that compete, directly or indirectly, with cur wireless offerings. For example, in August
and September of 2006, the FCC auctioned an additional 90 MHz of radic spectrizm for “Advanced Wireless Services™ that can be used for services like our wireless offerings. In early
2008, the FCC conducted an auction, of additional wireless service spectrum in the 700 MHz range. We participated in the 2006 auction but decided not to participate in the 2008 auction.
‘We may participate in other future auctions in order to obtain spectrum necessary to increase the capacity of our systems or to allow us to offer new services. The auction of new
spectrum may adversely impact our business by creating new competitors, enhancing the ability of our existing competitors to offer services we cannot offer, requiring us to expend
additional funds to acquire spectrum necessary for continued growth, or restricting our growth because we cannot acquire additional necessary spectrum.
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Ifwe lose the right to install our equipment on wireless cell sites or are unable to renew expiring leases for wireless cell sites on favorable terms or af all, our business and
operating results could be adversely impacted,

As of December 31, 2009, 91% of our base stations were installed on leased cell site facilities, with 43% of the leased facilities installed on facilities owned by American Tower and
Crown Communications, A large portion of these cell sites are leased from a small number of large cell site companies, including Amerjcan Tower and Crown Communications, pursuant
to master agreements that govern the general terms of our use of that company’s cell sites. If & master agreement with one of these cell site companies were to terminate, or if one of
these cell site companies were unable to support our use of its cell sites, we would have to find new sites or rebuild the affected portion of our network. In addition, the concentration of
our cell site leases with a limited aumber of cell site companies could adversely affect our operating results and financial condition if we are unable to renew our expiring leases with
these cell site compaties either on terms comparable to those we have today or at all. If any of the cell site leasing companies with which we do business were to experience severe
financial difficulties, or file for bankrupicy protection, our ability to use cell sites leased from that company could be adversely affected. If a material number of cell sites were no longer
available for our use, our financial condition and operating results could be adversely affected,

We cannot predict the effect of technological changes an our business.

The wireless telecommunications industry is experiencing significant technological change. We believe our continned success will depend, in part, on our ability to anticipate or adapt
to technological changes and to offer, on a timely basis, services that meet customer demands, We cannot assure you that we will obtain zccess to new technology on a timely basis or
on satisfactory terms, which could have a material adverse effect on our business, financial condition and operating results.

In an effort to keep pace with the industry, over the past two years we have deployed EV-DO at 85% of our cell sifes. EV-DO is third generation technology (3G) specifically designed to
support faster wireless data rates. EV-DO supports peaic data rates of 3.1Mbps on the downlink and 1.8Mbps on the reverse link. As we were deploying EV-DO, operators such ag
Verizon Wireless and Sprint Nextel were already detailing their plans to deploy next generation technology (fourth generation, or 4G}, Verizan Wireless has selected LTE, a form of
wireless broadband with significantly higher speeds than EV-DO, as its 4G technology choice and has aggressively started deploying this technolegy. Verizon Wireless recently
anncunced plans to launch 25 to 30 major markets by the end of 2010 and will likely have more 4G coverage than 3G coverage by the end of 2013. Clearwire, which Sprint Nextel has a
substantial investment in, has selected Wi-Max as its 4G technology choice and is currently commercially deploying it, although perhaps not as aggressively as Verizon is deploying
LTE. Additionally, femtocells will likely be introduced in the near future, Femtocells are mini-cell sites that are portable and can be located in & home or office, thus improving wireless in-
building coverage.

Contirmued deployment of next generation technology by the competition could cause the technology used on our network to become less competitive. We may not be able to respond
to future changes and implement new technology on a timely basis or at an acceptable cost. To the extent that we do not keep pace with technological advances, fail to offer
technologies comparable to those of our competitors or fail to respond timely to changes in competitive factors in cwr industry, we could lose existing customers and experience a
decline in revenues and net income. Each of these factors could have a material adverse effect on our business, financial conditicen and results of operations.

For us to keep pace with these technological changes and rernain competitive, we must continue to make significant capital expenditures to our integrated communications system.
Customer acceptance of the services that we offer will continuaily be affected by technology-based differences in our preduct and service offerings.

In addition, some competitors have announced plans to develop a Wi-Fi or Wi-Max enabled handset. Such a handset would permit subscribers to communicate using voice and data
gervices with their handset using VoIP technology in any area equipped with a wireless internet connection, or hot spot, potentially bypassing our network., The number of hot gpots in
the U.S. is growing rapidly, with some major cities and urban areas being covered entirely. The availability of VoIP or another alternative technology to our subscribers could greatly
reduce the usage of our network, which would have an adverse effect on our financial condition and operating results.
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To accommodate next generation of applications and streaming video speeds significantly above that of EV-DO will require significant technological changes to our network and
additional spectrum in certain areas, We cannot agsure you that we could make these technological changes or gain access to this spectrum at a reasonable cost or at all. Failure to
provide these services could have a material adverse effect on our ability to compete with wireless carriers offering these new technologies.

We and our suppliers may be subject to claims of infringement regarding telecommunications technologies that are protected by patents and other intellectual property rights.

In general, we do not manufzcture any of the equipment or software used in our telecommunications businesses and we do not own any patents. Instead, we purchase the infrastructure
equipment, handsets and software used in our business from third parties and we obtain licenses to use the associated intellectusf property. Telecommunications technologies are
protected by a wide variety of patents and other intellectual property rights. We and some of our suppliers and service providers may receive assertions and claims from third parties
that the products or software utilized by us or our suppliers and service providers infringe on the patents or other intellectual property rights of these third parties. These claims could
require us or an infringing supplier or service provider to cease certain activities or te cease selling the relevant products and services, The manufacturers and suppliers that provide us
with the equipment and technology we use in our business may agree to indemnify us against possibie infringement claims. However, we do not always have such indemnification
protections in place and, even if we have such agreemeats in place, we may not be fully protected against all losses associated with infringement claims. In addition, the manufacturers
and suppliers also may require us to indemmify them against infringement claims asserted against them with respect to equipment they sell to us. Whether or not infringement clatms are
velid or sucesssful, such claims could also adversely affect our business by diverting management attention, involving us in costly and time-consuming litigation, requiring us to enter
into royalty or licensing agreements (which may not be available on acceptable terms, or at all}, or requiring us to cease certain activities or to cease selling certain products and services
to avoid clajms of infringement.

Wireline Telecommunications

Our rural local telephone company subsidiaries face substantial competition from competitors that are less heavily regulated than we are, which could increase our expenses or
Jorce us to lower prices, causing our revenues and operating results to decline,

As the rural local telephone companies for the western Virginia cities of Waynesboro and Covington, and portions of Alleghany, Augusta and Botetourt Counties, Virginia, we
currently compete with a number of different providers, many of which are unregulated or less heavily regulated than we are. Our rural telephone company subsidiaries qualify as rural
local telephone companies under the Telecommunications Act and are, therefore, exempt from many of the most burdensome obligations to facilitate the development of competition,
such as the obligation to sell unbundled elements of our network to our competiters at “forward-looking” prices that the Telecommunrications Act places on larger camiers.
Nevertheless, our rural telephone company subsidiaries face sigeificant competition, particularly from competitors that do not need to rely on access to our network te reach their
customers. For example, wireless providers and cable companies continue to increase their market share and pose & significant competitive risk to our business. A significant
competitive development in 2006 was the acquisition by Comcast of the cable television markets in our service area previously served by Adelphia Communications Corporation.
Comcast has introduced wireline digital voice services to its cable customers in Charlottesville and other Virginia markets, including in Waynesboro and Augusta County in May 2008,
and it may offer these services in our Botetourt County service ares in the future. Shenandoah Telecommunications Company purchased the cable property overlapping our RLEC
territory in Clifton Forge and Covingtor, Virginie. We believe it is likely that Shenandoah will begin providing digital voice and data services to its customers in these markets in the
future.

Cable companies and other VoIP providers are able to compete with our ruraf telephone company subsidiaries even though the “rural exemption™ under the Telecommunications Act is
in place. If our rural exemption were removed, CLECs could more easily enter our rural telephone company subsidiaries’ markets. Moreover, the regulatory environment governing
wireline local operations has been, and we believe will likely continue to be, very liberal in its approach to promoting competition and network access,

Consistent with the experience of other rural telephone companies, our rural telephone company subsidiaries have experienced a reduction in access lines caused by, among other
things, customer migration to broadband internet service from dial-up internet service (resulting in & disconnection of “second lines™), wireless competition, cable competition and
business customer migration from Centrex services to IP-based and other PBX services using fewer
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(lines. As penetration rates of these technofogies increase in our markets, our revenues could decline. Our rural telephone company subsidiaries experienced a net loss of 2,900 access
lines in the year ended December 31, 2009, or 7.0% of our access lines served at the end of 2008. A continued net loss of access lines would impact our revenues and operating results.

Our rural telephone company subsidiaries are subject to several regulatory regimes and consequendy face substantial regulatory burdens and uncertainties.

Many of our competitors are unregulated or less heavily regulated than we are. For exampie, VoIP technology is used to camy voice commumications services over a broadband internet
connection. The FCC has ruled that VolP services are jurisdictionally interstate and that some VoIP arrangements (those not using the Public Switched Telephone Network) are not
subject to regulation as telephone services. In 2006, the FCC expanded the base of USF contributions by extending universal service contribution obligations to providers of
interconnected VoIP service. The United States Supreme Court upheld the FCC’s ruling that cable broadband internet services are not subject to commen carrier telecommunications
regulation, In addition, the Virginia State Corporation Commission, or SCC, imposes service quality obligations on our rural telephone company subsidiaries and requires us to adhere to
prescribed service quality standards, but many of our competitors are not subject to these standards. These standards measure the performance of various aspects of our business. If
we fail to meet these standards, the SCC may impose fines or penalties or take other actions that may impact our revenues or increase our costs.

Regulatory developments at the FCC and the Virginia SCC could reduce revenues that our rural telephone company and CLEC subsidiaries receive from network access charges.

For the year ended December 31, 2009, approximately $31 million of our rural telephone company subsidiaries” revenues came from network access charges, which are paid to us by long
distance carriers for originating and terminating calls in the areas we serve, These revenues are highly profitable for us. The amount of access charge revenues that we receive is based
on rates set by the FCC for interstate long distance calls and the SCC for intrastate long distance calls. Such access rates are subject to change. Our federal access charges are
periodically reset by the FCC and they were subject to a biennial reset (reduction) on July 1, 2009. The SCC could conduct an access reform proceeding or rate cases and earnings
reviews, all of which could result in rate changes.

The FCC has reformed and continues to reform the structure of the federat access charge system. The FCC has an active proceeding addressing access and other intercarrier payments,
which reduce the revenues we receive from other carriers. On November 5, 2008, the Federal Communications Commission adopted a Further Notice of Proposed Rulemaking
(*“November 5th Further Notice™) requesting comment on three alternative proposals for reform of the Universal Service Fund (“USF”) and the intercarrier compensation rules, including
both federal and state access charges. It is uncertain whether the FCC will ultimately adopt any of the three propesed plans and what matters will be addressed in any plan that is
ultimately adopted. Intercarrier compensation reform could result in significant decrenses in the access charge revenues received by our rural telephone companies, While we expect
that the FCC would aflow these changes to eccur over some transition period and would permit our rural telephone companies to offset the impact of reduced revenues with increased
subscriber line charges and USF payments, it is unknown whether all or only a portion of the access revenues would be so recovered.

On Septerber 28, 2007, the Virginia SCC issued a final order in a rulemaking docket that capped CLECs’ intrastate switched access charges, including the access charges of our CLECs,
at the higher of the CLEC’s interstate switched access charge or the intrastate switched access charge of the ILEC (or the average of all ILECs) providing service in the territory served
by the CLEC. The cap took effect at the end of a transition period that began on December 1, 2007 and ended on March 31, 2008, As part of that transition, we reduced our CLEC access
rates effective on January 1, 2008 and then again March 31, 2008, These lower rates reduced our CLEC access revenues by a total of $1.2 million in 2008. On April 25, 2008, Verizon filed a
petition with the West Virginia Public Service Commission asking that a similar cap on intrastate CLEC access charges be adopted in West Virginia and the Public Service Commission
has dene so. If, in a future proceeding, the SCC were to reduce the level of switched access charges that could be billed by our RLECs, such a reduction could have a significant
adverse financial effect on our RLECs depending on the amount of the reduction. The SCC has erdered that CenturylLink be required to lower its intrastate access rates. The SCC order
to reduce these rates does not impsct the rates charged hy our RLECs.

In January of 2010, a bill was introduced in the Virginia House of Delegates that would require ILECs in Virginia, including NTELOS, to set their intrastate access charges at the level of
their interstate access charges, If these access charges are reduced quickly and without sufficient substitutes for the lost revenues, this could have a material adverse effect on our
financial condition, results of operations and cash flows. A substitute bill that would require less in access charge reductions and would defer to the SCC as to the level and timing of
access charge reductions for NTELOS, has pessed both houses of the Virginia General Assembly and has been sent to the Govemor for signature.

29



TFable of Contents

Currently, VoIP providers generally do not pay us access charges for calls that originate or terminate on our network. Therefore, expanded use of VeIP technology could reduce the
access or intercarrier revenues received by rural telephone companies like ours. The FCC is currently considering the extent to which VoIP providers should be obligated to pay, or
entitled to receive, access charges, but we cannot predict the timing or ultimate result of this proceeding. I VoIP providers continue not to pay access charges to us, our revenues and
operating results could be adversely affected to the extent that users substitute VoIP calls for traditional wireline communications.

Regulatory developments af the FCC could reduce revenues that our rural telephone company subsidiaries and our wireless subsidiaries receive from the Federal Universal
Service Fund or other fund allocations.

For the year ended December 31, 2009, we received approximately $4 million in payments from the federal Universal Service Fund in connection with our rural telephone company
subsidiaries’ operations. Additionally, we received approximately $3 million (net) from other NECA pool distributions. The FCC is examining its Universal Service Fund rules and may
change the amount of Universal Service Fund support available to carriers. The FCC may change its rules and reduce the amount of funding ultmately available to our rural telephons
company subsidiaries as noted above. There can be no assurance that we will continue to receive the current level of Universal Service Fund revenues in the fature. Loss of Universal
Service Fund revenues could adversely affect cur operating resuits.

The FCC is currently considering a recommendation from the Federal-State Joint Board on Universal Service, an advisory panel composed of FCC commissioners and state
telecommunications regulators, that the fund be divided into three distinct funds each with a separate distribution mechanism and funding allocation. The three funds would be a
Broadband Fund, & Mobility Fund, and & Provider of Last Resort Fund. Under the current rules, our competitors can obtain the same per-line level of federal Universal Service Fund
subgidies as we do, without regard for whether their costs of providing service are similar to ours, if either the FCC or the SCC determines that granting these subsidies to competifors
would be in the public interest and the competitors offer and advertise certain telephone services as required by the Telecommunications Act. The joint board’s recommendation would
eliminate this “identical support™ rule. In addition to considering the joint board recommendations, the FCC has asked for comments on a propesal to use “reverse auctions” as a means
to distribute certain Universal Service funding, It is not known how these changes, if adopted, may affect us.

NTELOS’s wireless operations receive funding from the federal USF in Virginia, West Virginia, and Kentucky, On May 1, 2008, the FCC placed an interim cap on the amount of USF
funding distributed in each state to competitive providers as a group, including CMRS cariers and CLECs. USF funding to competitive providers in each state is now capped at the
level of support that such carriers as a group received in that state during March 2008,

The FCC iz also currently examining the way in which it collects cartier contributions to the federal Universal Service Fund. Today, as a telecommunications carrier, we contribute a
percentage of our interstate revenues to the Universal Service Fund, which supports the defivery of services to high-cost areas and low-income consumers, as well as to scheols,
{ibraries and rural health care providers,

Our CLEC operations face substantial competition and uncertainty relating to their interconnection agreements with the ILEC networks covering the CLEC markets we serve.

Qur CLEC operations compete primarily with ILECs, including Verizon, Frontier and CenturyLink, and, to a lesser extent, other CLECs, including Level 3, Fiberet, Zayo, KDL, PAETEC
and Cox, We will continue to face competition from other current and future market entrants.

‘We have inferconnection agreements with the ILEC networks covering each market in which our CLEC serves. From tine to time, we are required to negotiate amendments to, extensions
of, or replacements for these agreements, Additionally, we may be reguired to negotiate new interconnection agreements in order to enter new markets in the future. We msy not be able

o successfully negotiate amendments to existing agreements, negotiate new interconnection agreements, renew our existing interconnection agreements, opt in to new agreements or
successfully arbitrate replacement agreements for interconnection on terms and conditions acceptable to us. Our inability to do so would adversely affect our existing operations and
opportunities to expand our CLEC business in existing and new markets. As the FCC modifies, changes and implements rules related to unbundling of ILEC network elements and
collocation of competitive facilities at ILEC central offices, we generally have to renegetiate our interconnection agreements to implement those new or modified rutes.
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Our competitors have substantial business advantages over our CLEC operations, and we may not be able ro compete successfully.

The regional Bell operating companies and other large ILECs such as Frontier Communications Corporation (“Frontier”) and CenturyLink dominate the current market for business and
consumer telecommunications services and have a virtusl monopoly on telephone lines. These companies represent the dorninant competition in much of our target service areas, and
we expect this competition to intensify. The large ILECs have established brand names and reputations for high quality service in their service areas, possess sufficient capital to
upgrade existing and deploy new equipment, own their telephone lines and can bundle digital data services with their existing analog voice services and other services, such as long-
distance, wireless and video services, to achieve economies of scale in serving custorners, Moreover, the large ILECs are apgressively implementing “win-back™ programs to regain
access line customers lost to competitors and use bundied services to assist in those programs. We pose a competitive risk to the large ILECs that serve our CLEC markets and, as both
our competitors and our suppliers, they have no motivation to respond in a timely manner to our requests or to assist in the enhancement of the services we provide to our CLEC
customers.

We face substantial competition in our internet and data services business and fuce regulatory uncertainty, each of which may adversely affect our business and results of
operations.

We currently offer our internet and data services in rural markets and face competition from other internet and data service providers, including cable companies, The nternet industry
is characterized by the absence of significant barriers to entry and rapid growth in internet usage among customers. As aresult, we expect that our competition will increase from market
entrants offering high-speed data services, including DSL, cable and wireless access. Our competition includes:

ceble modem services offered by cable providers;
ILECs, such as Verizon, Frontier and CenturyLink in our CLEC territories; and
. local, regional and national ISPs, both wireline and wireless, including Zayo, KDL and Fibernet.

Many of our competitors have financial resources, corporate backing, customer bases, marketing programs and brand names that are greater than ours. Additionally, competitors may
charge less than we do for infernet services, causing us to reduce, or preventing us from raising, our fees.

A significant portion of our dial-up internet customer base has transitioned to broadband services, We expect this trend to continue., Where we offer incumbent local exchange service
or, to some extent, CLEC services, we have been able to maintain service to some of these customers through DSL services or service bundles, In those aress of our internet coverage
area where we provide neither incumbent local exchange service nor CLEC service, we have been unable to retain dial-up internet customers who migrate to broadband services. In 2009
we experienced a 33.8% [oss in the number of dial-up internet customers from 2008, Our dial-up internet service revenues for the year ended December 31, 2009 decreased to
approximately $2.2 million from approximately $3.0 million for the year ended Decernber 31, 2008.

In connection with our interet access offerings, we could become subject to laws and regulations as they are adopted or applied to the internet. To date, the FCC has treated ISPs as
enhanced or information service providers, rather than common carriers, although it has subjected ISPs, such as providers of broadband, to many obligations formerly placed on
comnton carriers, such as the requirements of the Communications Assistance for Law Enforcement Act. As internet services expand, federal, state and local governments may adopt
rules and regulations, or apply existing laws and regulations to the internet. The FCC recently issued a decision that harmonizes the regulatory frameworks that apply to broadband
access to the internet through telephone and cable providers’ communications networks,

General Matters

We may require additional capital to respond to customer demand and to competition, and if we fail to raise the capital or fail to have continued access to the capital required to
build owt and operate our planned networks, we may experience a material adverse effect on our business,

‘We require additional capitsl to build out and operate our wireless and wireline networks and for general working capital needs. Our aggregate capital expenditures for 2009 were $134.6
milkion, inctusive of $26.7 miltion for the purchase of certain fiver optic and network assets and related transport and data service contracts from Allegheny Energy, Inc.
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Because of our intensely competitive market, we may be required, including under the terms of the Strategic Network Alliance, to expand the technical requirements of our wireless or
wireline network or to build out additiona] areas within our terrjtories that could resuit in inereased capital expenditures. Any such unplanned capital expenditures may adversely affect
our business, financial condition and operating results.

We are subject to numerous surcharges and fees from federal, state and local governments, and the applicability and amownt of these fees is subject to preat uncertainty.

Telecomuunications providers pay a variety of surcharges and fees on their gross revenues from interstate and intrastate services. Interstate fees include federal Universal Service
Fund fees and commen carrier regulatory fees. In addition, state regulators and local governments impose surcharges, taxes and fees on our services and the applicability of these
surcharges and fees to our services is uncertain in many cases and jurisdictions may argue as to whether we have correctly assessed and remitted those monies. The division of our
services between interstate services and intrastate services is a matter of Interpretation and may in the future be contested by the ¥CC or state authorities. In addition, periodic revisions
by state and federal regulators may increase the surcharges and fees we currently pay. In 2004, the Virginia General Assembly passed legislation thet required us to pay state sales taxes
op purchases that were previously exempt from those taxes. As a result, we bave added a surcharge to our customer bills to recover this increase in our taxes. It also is unknown if our
tax burden will be similar to competitors using different techrologies to provide similar services.

Virginia legislation that significantly revised the taxation of commurications services in Virginia took effect on January 1, 2007. The new law applied a uniform, statewide, sales and use
tax to retail communications and video services on a competitively neutral basis, The communications sales and use tax rate is 5%. The sales and use tax is remitted by communications
providess to the Virginia Department of Taxation, which administers the distribution of the Commmications Sales and Use Tax Trust Fund. The redistribution of taxes and feas from the
trust fund to the localities is intended to be revenue neutral and replaces franchise fees and utility taxes set by localities.

The Federal government and many states apply transaction-based taxes to sales of our products and services and to our purchases of telecommunications services from various
carriers. It is possible that our transaction-based tax lisbilities could change in the fiture. We may or may not be able to recover some or all of those taxes from our custormers.

We rely on a limited number of key suppliers and vendors for fimely supply of equipment and services relating to our network infrastracture, If these suppliers or vendors
experience problems or fuvor aur competitors, we could fuil to obtain sufficient quantities of the products and services we require to aperate our businesses successfully.

We depend on a limited number of suppliers and vendors for equipment and services relating to our network infrastructure. If these suppliers experience interruptions or other problems
delivering these network components on 4 timely basis, our subscriber growth and operating results could suffer significantly. Our initial choice of a network infrastructure supplier can,
where proprietary technology of the supplier is an integral component of the network, cause us effectively to be locked into one or a few suppliers for key network components. As a
result, we have become reliant upon a limited number of network equipment manufacturers, including Alcatel-Lucent, Cisco Systems, Inc. and others, If alternative suppliers and
vendors become necessary, we may not be able to obtain satisfactory and timely replacement supplies on economically attractive terms, or at all.

A system failure could cause deluys or interruptions of service, which could cause us to Iose customers,

To be successful, we must provide our customers reliable netwerk service. Some of the risks to our network and infrastructure include:
. physical damage to outside plant facilities;
. power surges or outages;
. software defects;
. human error;

. disruptions beyond our control, including disruptions caused by terrorist activities or severc weather; and
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. failures in operational support systems.
Network disruptions may cause interruptions in service or reduced capacity for customers, either of which could cause us to lose customers and incur expenses.

We gre dependent on third-pariy vendors for our information and billing systems. Any significant disruption in our relationship with these vendors could increase our cost and
affect our operating efficiencies.

Sophisticated information and billing systems are vital to our ability to monitor and control costs, bill customers, process customer orders, provide customer service and achjeve
operating efficiencies. We cumently rely on internal systems and third-party vendors to provide all of our information and processing systems. Some of our billing, customer service and
management information systems have been developed by third parties and may not perform as anticipated or the third parties may experience interruptiens or other problems delivering
these systems. In addition, our plans for developing and implementing our information and billing systems rely to some extent on the delivery of products and services by third-party
vendors. Qur right to use these systems is dependent upon license agreements with third-party vendors. Some of these agreements are cancelable by the vendor, and the cancellation
or nonrenewable nature of these agreements could impair our ability to process customer information and/or bill our customers, Since we rely on third-party vendors to provide some of
these services, any switch in vendors could be costly and affect operating efficiencies.

If or when we lose a member or members of our senior management, our business may be adversely affected,
The success of our business is largely dependent on our executive officers, as well as on our ability to aftract and retain other highly qualified technical and management personnef.

‘We believe that there is, and will continue to be, intense competition for quatified personnel in the telecommunications industry, and we cannot assure you that we will be able to attract
and retain the personnel necessary for the development of our business. The unexpected loss of key personnel or the failure to attract additional personnel as required could have a
material adverse effect on our business, finencial condition and operating results.

Unauthorized use of, or interference with, our network cenld disrupt service and increase our costs.

We may incur costs associated with the unauthorized nse of our network including administrative and capital costs associated with defecting, monitering and reducing the incidence of
fraud. Fraudulent use of our network may impact interconnection costs, capacity costs, administrative costs, fraud prevention costs and payments to other carziers for fraudulent
roaming.

Security breaches related to our physical facilities, computer networks, and informational dafabases may cause harm to our business and reputation and result in a loss of
CHSTOMmers.

Our physical facilities and information systems may be vulnerable to physical break-ins, computer viruses, theft, attacks by hackers, or similar disruptive problems. If hackers gain
improper access to our databases, they may be able to steal, publish, delete or modify confidential personal information concering our subscribers, In addition, misuse of our customer
information could result in more substantisl harms perpetrated by third parties. This could damage our business and reputation, and result in a ioss of customers.

We may not be able to pay dividends on our common stock in the future.

‘We intend to continue to pay regular quarterly dividends on our commeon stock. Any decision to declare future dividends will be made at the discretion of the board of directors and will
depend on, among other things, our resuits of operations, cash requirements, investment epportunities, financial condition, contractusl restrictions and other factors that our board of
directors may deem relevant. 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 to make other distributions to our stockholders, including by means of a stock repurchase. Amounts that can be made
available to us to pay cash dividends or repurchase stock are restricted by the NTELOS Inc. Credit Agreement.
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Our stock price has historically been volatile and may continue to be volatile.
The trading price of our commen stock has been and may continue to be subject to fluctuations, Qur stock price may fluctuate in response to 8 number of events and factors. Events
and faciors that could cause fiuctuations in our stock price may include, among other things:
. actual or anticipated variations in quarterly and annual operating results;
changes in financial estimates by us or changes in financial estirnates or recommendations by any securities analysts who might cover our stock;
. conditions or trends in our industry or regulatory changes;
conditions, trends or changes in the securities marketplace, including trading volumes;
. adversie changes in economic conditions;
. changes in the market valuations of other companies operating in our industry;
. technelogical innovations by us or our competitors;
. announcements by us or our competitors of significant acquisitions, strategic partnerships, significant contracts or divestitures;
- announcements of investigations, regulatory scrutimy of our operations or lawsuits filed against us;
. changes in general conditions in the United States and global economy, including those resulting from war, incidents of terrorism or responses to such events;
. [oss of one or more significant customers, including Sprint Nextel;
. sales of large blocks of our common stock;
. changes in accounting prineiples;
. additions or departures of key personnel; and
- sales of our common stock, including sales of our comimon stock by our directors, executive officers or affiliates,

Quadrangle Capital Partners LLP and certain of its aﬁ‘ihates, collectively “Quadrangle,” continue t¢ have significant influence over our business and could delay, deter or

Dprevent a change of control, change in manag, torb bination that may not be beneficial to our stockholders and as a result, may depress the market price of our
stock,

As of December 31, 2009, Quadrangie beneficially owned 11,306,102 shares of our commen stock, or 27.3% of our outstanding commen stock. In addition, three of the eight directors
that serve on our board of directors are representatives or designees of Quadrangle. By virtue of such stock ownership and representation on the board of directors, including a
representative of Quadrangle having been appointed as Chairman of the Board of Directors in December 2009, Quadrangle continues to have a significant influence over day-to-day
carporate and management policies and all matters submitted to our stockholders, including the election of the directors, and to exercise significant contro) over our business, policies
and affairs, Quadrangle’s interests as a stockholder may not always coincide with the interests of other stockholders. Additionally, such concentration of voting power could have the
effect of delaying, deterring or preventing a change of control, change in management or business combination that might otherwise be beneficial to our stockholders and 2 a result,
may depress the market price of our stock.

Our stock price may decline due to the large number of shares eligible for future sale.

Sales of substantial amounts of our coremon stock, or the possibility of such sales, may adversely affect the market price of our common stock. These sales may also make it more
difficult for us to reise capital through the issuance of equity securities at a time and at a price we deern appropriate.

‘We have granted the Quadrangle Entities the right to require us to register their shares of cur commen stock, representing approximately 11.3 million shares of our common stock.
‘Accordingly, the number of shares subject to registration rights is substantial and the sale of these shares and any other shares with tag-along registration rights may have a negative
impact on the market price for our common stock.
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Provisions in our charter documents and the General Corporation Law af Delaware could discourage potential acquisition proposals, could delay, deter or prevent a change in
control and could Iimit the price certain investors might be willing to pay for our common stock,

Certain provisions of the General Corporation Law of Delaware, the state in which we are organized, and our certificate of incorporation and by-laws may inhibit a change of control not
approved by our board of directors or changes in the composition of our board of directors, which could result in the entrenchment of current management. These provisions include:

. advance notice requirements for stockholder proposals and director nominations;

. limitations ca the ability of stockholders to arnend, alter or repeal our by-laws;

' limitations on the removal of directors;

. the inability of the stockholders to act by written consent; and

. the suthority of the board of directors to issue, without stockhelder approval, preferred stock with such terms as the board of directors may determine and additional
shares of our common steck.

Iiem 1B. Unresolved Staff Comments.
Not applicable.
Item 2. Properties.

‘We are headquartered in Waynesboro, Virginia and own offices and facilities in a number of locations within our operating markets. We believe that our current facilities are adequate to
meet our needs in our existing markets for the foreseeable future. The table below provides the jocation, description and approximate square footage of our material owned properties.

Approximate Square

Locato Fuootage

Property Diescription

Waynesboro, VA

Wireline Switch Building

jWaynesboro, VA Corporate Support Building 51,000

(I}  Welease the Clifton Forge building to TransCore, LP. The lease is from April 1, 2006 through March 31, 2011.

We also lease the following material properties:

. Our Charleston, West Virginia regional eperations center (wireless and wireline switching) under an Office Lease Agreement with Option to Purchase by and between
Eagan Management Company and CFW Communications Conmpany d/b/a NTELOS Inc., dated December 11, 1998, On November I, 2006, we executed a sublease
agreement with GAI Consultants Ine, for approximately 8,000 square feet of this space; and
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. Our Daleville, Virginia customer care facility under a Lease Agreement by and between The Layman Family LLC and R&B Communications, Inc., dated May 1, 2000, and
First Amendment to Lease Apresment, dated May 30, 2003.

Item 3. 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 will have a material
adverse effect on our financial condition, results of operations or cash flows.

Item 4. Submission of Matters to a Vote of Security Holders.
No matter was submitted to a vote of security holders during the fourth quarter of 2009,

PART IT

Item 5. Market for Registrant’s Common Eqnity, Related Stockhelder Matters and Issuer Purchases of Equity Securities.
Market Information
Our commeon stock is traded on the NASDAQ Global Market under the symbel “NTLS.” On February 22, 2010, the last reported sale price for our common stock was $16.94 per share,

The following tables set forth the high and low prices per share of our common stock and the cash dividends declared per commeon share for the four quarters in each of 2008 and 2009,
which correspond to our quarterly fiscal periods for financial reporting purposes:

Stock Price per Share Cash

Fourth Quarter $ 27.95 § 1807 § 026
2009
Stuck Prico per Share Cesh
Dividends
Declared per
Common

Fourth Quearter $ 18.16 § 1410 § 038
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Stack Performance Graph

The foltowing indexed line graph indicates our total return o stockhelders from our initial public offering on February 8, 2006 to December 31, 2009, as compared to the total retum for

the Nasdag Composite Index and the Nasdaq Telecommunications Index for the same period. The calculations in the graph assume that $100 was invested on February 8, 2006 in our
Common Stock and each index and also assume dividend reinvestment.

Cumulative Total Sharehelder Retm

NTELOS, NASDAQ Stock Market
and Nasdaq Telecommunications Index
(02/8/06 - 12/31/09)

Cormparisan of Toial Retom
oot
155 = —ey
g _ —
8f0s 12/31f06 1231547 123168 MRS
g BTG SEATR s s e, s j
February 8, December 31, December 31, Becember 31, December 31,
2006 200!

Holders

There were approximatety 10,500 holders of our common stock on February 18, 2010,

Dividends/Dividend Policy

We intend to continue to pay regular quarterly dividends on our common stock, On February 25, 2010, we declared a dividend to be paid on April 12, 2010 to common stock
shareholders of record on March 12, 2010 at a rate of $0.28 per share. Any decision to declare future dividends will be made at the discretion of the beard of directors and will depend
on, among other things, our results of operations, cash requirements, investment opportunities, financial condition, contractual restrictions and other factors that the board of directors
may deem refevant, We are a holding company that does not eperate 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 to make other distributions to our stockholders, including by means of a stock repurchase. Amounts that can be made available to
us to pay cash dividends or repurchase stock are restricted by the NTELOS Inc. Credit Agreement.

Puarchases of Equity Securities by the Issuer and Affiliated Purchasers
On Augast 24, 2009, the Company’s board of directors authorized management to repurchase up to $40 miliion of the Company’s common stock.
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The following table provides information with respect to purchases by the Company of shares of its common stock during the fourth quarter of 2009:

Totak
Number of
Sharex Approximate
Purchesed Duollar Value
Total a3 Part of of Shares that
Number Average Publicly May Yet Be
of Shares Price Paid Anmounced Purchazed

Purchased per Share

928127 § “ 928127  § 2307253
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Item 6. Selected Financial Data

SELECTED HISTORICAL FINANCIAL INFORMATION

NTELOS Holdlagy Corp, NTELOS Ine.
January 14, January 1,
200% (lnception) 2005
Year Ended Year Ended Year Ended Year Ended through through
D Ber 31, D ber 31, it ber 31, B ber 31, December 31, May 1,
(Tnt thousends, except per share amouints) 20450

Conselidated Statements ol O)
Operating Revenues

Operating ExXpens

Depr
Guinonsaleofassets
AGcIetion of HSsat TarEMmERt ShITsRtY

379,503

Gam Un sa.le of investment — — — 1 ?25 — —

(23,534) (40,450} {43,402} ‘(5"5_540} (262176) (11,229)

Income Tax Expense 17,209 30,228 24411 12,190 4,591 8,150

Basic and Diluted Earnings (Loss) per Common Share Atfributable io NTELOS
Holdings Corp. Stockhalders:
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G AT
980,546 918,488 900,847
Total deh 474 4206 26,523
Stockholders” equity attributable to NTELOS Holdings Corp. § 176,514 $ 164,643 $ 171,340 $ 151,765 b 1,098

0142
895,843
84

m We acquired 24.9% of the NTELOS Inc. common stock and stock warrants on February 24, 2005, We completed our acquisition of all of NTELOS Inc.’s remaining comnmon stock,
warrants and vested options by means of a cash merger on May 2, 2005. We had no operating activities prior to the merger date. From February 24, 2005 through May 1, 2005, we
accounted for our investment in NTELOS Inc. under the equity method, resulting in a $1.2 million equity share of net less from NTELOS Inc. in our consolidated statement of
opetations for 2005,

(2) We record equity-based compensation expense related to our share-based awards and the Company’s 2009 401(k) matching contributions. The following table shows the
allocation of equity-based compensation expense to cost of sales and services, customer operations and corporate operations for the years ended December 31, 2009, 2008, 2007,
200 and for the period January 14, 2005 (inception) through December 31, 2005.

January 14,
2005 (inception)
Year Ended Year Ended ‘Year Ended Year Ended thre:
December 31, D ber 31, D ber 31, December 31, December 31,

(3)  InMay 2005, we (through NTELOS Inc.) entered into advisory agreements with CVC Management LLC and Quadrangle Advisors LLC (the “Advisors”) whereby the Advisors
agreed to provide advisory and other services to us for a period of ten years for a combined annual advisory fee of $2.0 million payable quarterly at the beginning of each
quarter, On February 13, 2006, concurrent with our [PO, we terminated these agreements, paying & $12.9 million termination fee on that date.

[C)] Periods designated as “N/M” indicate that the measure is not meaningful, as the capital structure under the predecessor company is not comparable to our current capital
structure, :
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Item 7. Management's Discussion and Analysis of Financial Condition and Results of Operationy.

You should read the following diseussion of our financial condition in conjunction with our consolidated financial statements and the related notes included herein (Ttem 8). This
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 aperate, please sec “Risk Factors” and “"Forward-Looking Statements ™ elsewhere in this report.

Overview

We are a leading provider of wireless and wireline communications services to consumers and businesses primarily in Virginia and West Virginia. Our primary services are wireless
digital personal communications services (“PCS™), locat 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 im certain markets, and a wholessle business which primarily relates to an
exclusive contract with Sprint. We believe our regional focus and contigucus service area provide us with a differentiasted competitive position relative to our primary wireless
competitors, most of whom are national providers. Our wireless revenues accounted for approximately 77%, 77% and 75% of our total revenues in each of the years ended December 31,
2009, 2008 and 2007, respectively, As of December 31, 2008, ouz wireless retail business had approximately 438,500 NTELOS refail subscribers, representing a 7.9% penetration of our
total covered population. In 2008, we commenced an upgrade of our wireless network to Evohution Data Optimized Revision A (“EV-DO”). As of December 31, 2009, 1,065 {or 85.4%) of
our total cell sites have been upgraded to EV-DO, and this has completed the number of sites planned for EV-DO upgrade at this point.

We amended our agreement with Sprint Spectrum: L.P. during 2007 to act as their exclusive wholesale provider of network services through July 31, 2015. Under this arrangement, which
we refer to as the Strategic Netwerk Alliance, we are the exclusive PCS service provider in our western Virginia and West Virginia service area for all $print CIXMA wireless customers,
For the years ended December 31, 2009, 2008 aad 2007, we realized wireless wholesale revenues of $118.3 million, $107.2 million and $96.0 million, respectively, Of this total for the years
ended December 31, 2009, 2008 and 2007, $112.8 million, $103.6 million snd $94.8 million, respectively, related to the Strategic Network Alliance. Following a confractual travel data rate
Teset on July 1, 2009, our monthly calculated revenue from Sprint Nextel was below the $2.0 million minimum end thus we billed and recognized revenue at the $3.0 million minimum
stipulated in the contract. Revenue from this contract is projected to remain at that leve] throughout 2010.

Our wireline operations include the rural local exchange carrier (“RLEC") segment and the Competitive Wireline segment. Our wireline operating income margins were 34.2%, 33.3% and
31.5% for the years ended December 31, 2009, 2008 and 2007, respectively.

Founded in 1897, our wireline incumbent local exchange carrier business is conducted through twe 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 porticns of Alleghany,
Augusta and Botetourt counties. As of December 31, 2009, we operated approximately 38,200 RLEC telephone access lines.

Cur wireline business is supported by an extensive 4,700 route-mile fiber optic network. We utilize the network to backhsaul communications traffic for retail services and to serve as a
carriers’ carrier network, providing transport services to third parties for long distance, internet, wireless and private network services. Our fiber optic network is connected to and

"marketed with adjacent fiber optic networks in the mid-Attantic region. On December 31, 2009, we closed on an agreement to purchase certain fiber optic and network assets and related
transport and data service contracts from Allegheny Energy, Ine. The purchase included approximately 2,200 route-miles of fiber located primarily in central and western Pennsytvania
and West Virginia, with portions also in Maryland, Kentucky and Ohio. The purchase price for the transaction assets was approximately $27 millien. Also in 2009, we purchased an
Indefeasible Right of Use (IRU) for $4.5 million and we completed a fiber swap agreement, which together allowed us to expand our broadband and high-capacity business
communications services to Culpeper, Madison and Warrenton, Virginia, adding approximately 200 fiber route-miles to our network.

We leverage our wireline network infrastructure to offer competitive voice and data communication services in Virginia and West Virginia outside our RLEC coverage area through our
Competitive Wireline segment. Within cur
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Competitive Wireline segment, we market and sell local and long distance, voice and data services almost exclasively to business customers through our competitive local exchange
cartier (“CLEC™} and Internet Service Provider (“ISP”) operation. As of December 31, 2009, we served customers with approximately 49,700 CLEC access line connections. We also offer
broadband services in over 98% of our RLEC service area and as of December 31, 2009, we operated approximately 23,500 broadband access connections in our markets, representing an
increase of 4,3% over the connections on December 31, 2008. Commencing in late 2007, we have been introducing NTELOS video in selected neighborhoods within our two RLEC
service areas and in two CLEC neighborhoods. The product offers video entertainrent services and provides an alternative to cable and satellite TV. It is delivered via fiber-to-the-home
(“FITH") which allows us to deliver integrated video, local and long distance telephone services, plus broadband Internet access at speeds currently up to 20 megabits per second. At
December 31, 2009, we had approximately 2,000 video customers and passed approximately 9,000 homes 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 aperations in 2008 affected our results of operations in 2009, Additionally, the impact of overall unfavorable economic
conditions and increased competition that we began to experience in the fourth quarter of 2008 and which we experienced throughout 2009 is expected to continue into 2010, The
magnitude of the impact from the economy and competition may be greater than we anticipate. If it is, the indefinite lived asset recoverability testing required as of October 1, 2010 (or
carlier testing performed if such an impalrment indicator arises) could trigger a revaluation which could result in impairment charges.

In wireless, we made significant network improvements, including our upgrade to EV-DO, network expansion and cell site additions. Additionaily, we continued te improve our handset
offerings and refined plans and features o improve the customer experience. However, the current economic climate and increased competition contributed to slower than anticipated
year over year wireless net subscriber growth {less than 1%4} as a result of an increase in customer churn in the second half of 2008 and in 2009. These higher churn levels resulted in net
subscriber losses in the second and third quarters of 2009 and almost completety offset gross subseriber additions in the fourth quarter of 2009, resulting in a net subscriber gain of
approximately 200 in the fourth quarter of 2009. Elevated chum levels are expected to continue into 2010 although the Company will try to mitigate this by investing in further customer
retention programs. We also continue to face risks to our competitive “value™ position in the postpay market, including through the introduction in Fanmary 2010 of reduced price
nationwide unlimited voice plans by competitors such as AT&T, Verizon and US Cellular, We expect postpay competition te 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 & number of large wireless competitors, including Boost, TracFone, Straight Talk, Virgin Mobile, 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 also intensified during
the fourth quarter of 2009, with the introduction of & number of prepaid unlimited nationwide plans for less than $50 per month, To remain competitive with our prepaid product
offerings, we launched the FRAWG Unlimited Wireless brand in the Richmond and Hampton Roads, Virginis markets 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.

Averzge monthly revermes per handset/unit in service (“ARFU”) from voice are expected to continue to decline 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 ARPUL Our wireless network upgrade to EV-DO has helped increase retail data ARPU
by §1.80 for the year ended December 31, 2009 over the year ended December 31, 2008. Higher handset subsidy costs as compared to 2008 have been experienced in 2009 and are
expected to continue into 2010 due to actual and expected higher mix of smart phones associated with the projected growth in data ARPU. During 2009 smart phone and data card sales
represented 28,5% of postpay sales, up from 16.0% in 2008, Data ARPU and data revenue are expected fo continue to grow in 20E0 due to the continued increase in penetration and
usage escalating from our EV-DC 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, Capital expenditures associated with the EV-DO upgrade decreased in 2009 from 2008 as a large portion of that upgrade was completed in 2008 and the
remainder of the planned network upgrade was corapleted in 2009.
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During 2009, we expanded our network footprint by launching our wireless service in additional new markets, including expansion to provide “in-town™ coverage in markets which we
had previcusly only provided coverage along key highway routes. Additionally, we have continued to expand and enhance our network coverage and capacity in many of our primary
markets, allowing us to offer our customers an improved service area. We have incurred significant initial costs associated with these expansion and improvement activities and we plan
to continue to enhance our network as necessary to continue to provide a high quality network experience and minimize in-market roaming costs. We believe that the investments that
we have made and continue to make will provide future benefits by enabling us to continue to add new subscribers, retain existing subscribers and generate additional revenues. During
2010, we plen to expand into one additional new local market and plan to increase and improve our points of distribution in our existing markets. As described above, although our net
subscriber growth has slowed significantly and was negative in the second and third quarters of 2009, subscribers increased on an annual basis. Also, as our business continues to
mature, we expect to increase our cash flows from operations net of capital expenditures,

In the RLEC segment, 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. 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 3.7%
decline in RLEC revenues from 2008. Qur 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, breadband voice and data
services, and high-capacity network access and transport services) and extend our Competitive Wireline segment network to increase the addressable market area. Toward this pursuit,
we added more than 25 new potential markets by adding approximately 2,500 fiber route-miles to our network, mosily in the fourth quarter of 2009.
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Other Overview Discussion

To supplement our financial staternents presented under generally accepted accounting principles (“GAAP”) throughout this document we reference non-GAAP measures, such as
ARPU to measure operating perfermance for which our operating managers are responsible and upon which we evaluate their performance.

ARPU is a telecommunications industry metric that measures service revenues per period divided by the weighted average number of handsets in service during that period. ARPU g5
defined below may not be similar to ARPU measures of other companies, is not a measurement under GAAP and should be considered in addition to, but not as a substitute for, the
infonmation contained in our coasolidated 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 ARPU 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 4 in our Notes to consolidated financial statemnents) to subseriber
revenues used to calculate average monthly ARPU for the years ended December 31, 2009, 2008 and 2007,

(dollars It th ds, otker than
Wi

{Léss) Plust gt et
Wireless gross subscriber revenues

Wireless gross subscriber revenues
d other features revenue:

(1)  Weentered into a new agreement with more favorable terms to provide handset insurance to wireless subscribers, effective April 1, 2008, Due to the differences in the terms of
this new arrangement, revenues for handset insurance are no lenger reported oa a gross basis, but on 2 net basis instead. This has led to a reduction in total ARPU from the
comparative twelve-month periods in 2008 and 2007. Historical perieds will not be restated. The proforma amounts indicated above are calculated on a net basis effective
January 1, 2007, .

(2) In September of 2007, we launched a new prepay billing platform which enhanced product offerings to customers and allowed us to separately identify certain Jata revenue:
previously bundled into blended ARPU, and certain of the underlying plans were modified to offer data services. Accordingly, beginning in the fourth quarter of 2007, this
revenue is included in data revenus. Additionally, beginning in the first quarter of 2008, an allocation of certain postpay bundled package revenues representing the portion
refating to data was reclassified into data revenue. These items contributed to accelerate 2008 growth in data ARPU over 2007.

44



Fable of Confents

Operating Reverues
Our revenues are generated from the following categories:

- 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 revenues, including local service, network access, 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 services and IPTV-based video services) and fom other Competitive revenues (fong distance, dial-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
Onrr 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 incurred in
accessing other telecommunications providers’ networks in order to provide telecommunication services to our end-user customers, leased facility expenses for
conuection to other carriers, cell sites and switch locations 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;

corporate operations expenses, including taxes other than income, executive, accounting, legal, purchasing, information technology, human resources and other general
and administrative expenses, including earned bonuses and equity-based compensation ¢expense related to stock and option instruments held by certain members of
corporate managerment, and charges refated to the 2009 and 2008 voluntary early retirement plan (“VERP™), 2009 severance charges related to a workforce reduction and
the 2007 secondary offering costs;

. depreciation and amortization, including depreciable long-tived property, plant and equipment, amortization of intangible assets where applicable; and
. accretion of asset retirement 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 incomne, which includes interest income, and gaia on sale of investments,

Income Taxes

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

Noncontrolling 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 VeriSign that has a 46.3% noncentrolling
interest. Also, our Virginia PCS Alliance, L.C., er 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 cumulative operating losses sinee it initiated PCS services in 1997, Prior to the application of the provisions on attributing net income and comprehensive
income to the parent and the
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noncontrolling interest described in Financial Accounting Standards Board ("FASB”) Accounting Standards Codification (*ASC™") 810-10-45-21, we attributed net income or losses to
the noncontrolling interests in the VA Alliance only to the extent of capital contributions from. the 3% minority owners as this entity had net comulative losses in excess of their
cumulative capital contributions through December 31, 2609. No capital contributions from the 3% minority owners were made during the years ended December 31, 2009, 2008 or 2007.
In accordance with FASB ASC 810-10-45-21 which we adopted on January 1, 2009, we are attributing net income or losses te the noncontrolling interests in the VA Alliancecn a
prospective basis.

Results of Operations
Year ended December 31, 2009 compared ta year ended December 31, 2068

Operating revenues increased $13.8 million, or 2.6%, from 2008 to 2009. Wireless PCS accounted for approximately 92.3% the increase, with growth occurring primarily from wholesale
revenues. Wireline contributed the remaining revenue increase primarily from growth in key strategic product revenues in the Competitive Wireline segment, partially offset by a decline
in revenue from the RLEC segment,

Operating income increased $14.2 million over 2008. Operating margin increased from 21.6% for the year ended December 31, 2008 to 23.6% for the year ended Decernber 31, 2009. The
increase in operating income and the margin expansion for the year are attributable to the fact that operating expenses decreased 0.1% from the comparative year, primarily driven by a
decrease in accelerated depreciation as discussed further below.

Net income attributable to NTELOS Holdings Corp. increased $18.5 million, or 41.2%, over 2008, In addition to the $14.2 millicn increase in operating income, other expenses (net of other
income), decreased by $12.1 million primarily relating to the change in interest rate swap which was favorable by $11.6 million, from a loss of $9.5 million in the year ended December 31,
2008 to a gain of $2.1 million in the year ended December 31, 2009, These increases to net income were primarily offset by a $7.0 mitlion increase in income tax expense.

OPERATING REVENUES
The following table identifies our external operating revenues by business segment for the years ended December 31, 2009 and 2008:

Yewr Ended

December 51,
Operating Revennes 2008 2008 § Variance % Vuriance
{dollars in thousands)

WIRELESS COMMUNICATIONS REVENUES—-Wireless communications revenues increased $12,7 million from 2008 to 2009 due to an increase In our net retail subscriber revenue of
$0.4 million, or 0.2%, & $1.1 million, or 4.6%, increase in equipment revenue and an $11.1 million, or 10.3%, increase in wholesale and roaming revenues.

Subscriber revenues reflected net subscriber growth of approximately 3,500 subscribers, or 0.8%, from approximately 435,000 subscribers as of December 31, 2008 to approximately
438,500 subscribers as of December 31, 2009, Chura with certain prepaid products and a shift to a higher content of prepaid as compared to postpay gross subscriber additions reduced
subscriber revenue growth. Data revenue increased $10.9 millicn, but was mostly offset by a decline in voice revenues brought about by competitive pricing reductions and econornic
conditions which contributed to subscribers changing to or purchesing lower priced plans, the mix shift noted above and an increase in the number of prepay subscribers who suspend
service for o period of time. Underlying the 43.7% growth in data revenue was the technology upgrade to EV-DO (deployed to 85.4% of our celi sites as of December 31, 2009), and an
increased sales emphasis on smart phones and other data-centric handsets coupled with
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a broader array of data packages and increased sales of data cards, Total dats ARPU fer all prepay and postpay products was $9.23 for the year ended December 31, 2009 compared to
$7.43 for the year ended December 31, 2008, an increase of 24.2%, reflecting the increased take-rate on data packages and increased usage rates.

Growth in data ARP has partially offset declines in voice ARP1, leading to blended ARPU of $53.20 for 2009 as compared to $55.23 for 2008, a $2.03 decrease. Pro forma of the handset
insurance reporting change (see footnote 1 to the ARPU reconciliation table above), blended ARPU decreased $1.47.

In respense to competitive pressures, we laimched the FRAWG Unlimited Wireless brand in the Richmond and Hampton Roads, Virginia markets late in the second guarter of 2009,
FRAWG provides prepay wireless options et lower, competitive price points (slong with reduced subsidy and sales costs to us). For the second half of 2009, the launch of FRAWG
contributed to a higher mix of prepay sales at lower ARPU levels than the traditionably higher ARPTJ postpay rate plans, albeit at a lower net subsidy cost from the prepay sales. The
launch of FRAWG, coupled with the current economic envircnment and competitive pricing, could result in further declines in voice related ARPU which we anticipate will be partially
offset by growth in data ARPU.

The increase in wholesale and roaming revenue was ddven by a $9.2 million, or 8.9% increase in revenue from the Strategic Network Alliance. Additionally, roaming revenues from other
carriers grew $1.9 million over the comparative year. The revenue increase from the Strategic Network Alliance is reflective of the significant growth in data usage which was billable at
substantially higher contractusl preset rates in the prior year and up until the July 1, 2609 contractusl travel data rate reset, Following the trave] data rate reset, our monthly calculated
revenue from Sprint Nextel was below the $9.0 million minimum and thus we billed and recognized revenue at the $9.0 millien minimum stipulated in the contract. Revenue from this
contract is projected to remain at that level throughout 2010. Accordingly, due to the first half of 2009 wholesale revenues being above the $9.0 million minimum per month, we would
expect a decline of approximately $4.8 million in 2010 if wholesale revenue remains at the $5.0 million per month minfreum as expected. Also, roaming revenues from other carriers may
decline in 2010 as a result of industry consolidetion of carriers with complementary networks or from other roaming arrangements which may not be faverable to us.

Our wholeszle revenues derived from the Strategic Network Alliance are primarily from the voice usage by Sprint and Sprint affiliate custorners who live in the Strategic Network
Alliance 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 who live in or travel through the Strategic Network Alliance service area. We added 41 cell sites within this wholesals
service area from December 31, 2008 to December 31, 2009, improving existing service and extending this coverage area,

The Strategic Network Alliance extends through Jaly 31, 2015 and is subject to automatic three-year extensions unless certain notice provisions are exereised. The agreement prohibits
Sprint from directly or indirectly commencing construction of, contracting for or leunching its own wireless communications network in the agreement territory until 8 maximum of 18
months prior to the end of the agreement. The agreement specifies 4 series of usage rates for various types of services. The voice rate pricing under the agreement was fixed through
July I, 2008, but provides for volume discounts based on Sprint’s voice revenue yield on that date and thereafier serni-annuslly 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 national wireless
network at reciprocal rates as the Sprint travel rates.

WIRELINE COMMUNICATIONS REVENUES—Wireline communications revenues increased $1.1 million, or (.9%, over the comparative year, with revenues from strategic products
increasing $3.6 million, or 6.8%, primarily offset by a $2.2 miflion, or 3.7%, decrease in RLEC revenues.

. RLEC Revenues. RLEC revenues decreased $2.2 millien from the prior year primarily due to decreased access and local service revenues as a resutt of'a 7.0% decrease in access
lines, partialy offset by a 5.6% increase in carrier access minutes due primarily to growth in usage by wireless carriers. On Fuly 1, 2009, our interstate access rates were subject to
& biennial reset (reduction). This rate reset coupled with network grooming by our customers resulted in an annual reduction in revenue of approximately $2.4 million,

Access lines totaled approximately 38,200 as of December 31, 2009 and 41,100 as of Decernber 31, 2008. This access line loss is reflective of residential wireless substitution, the
effect of current economic conditions on
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businesses, the intreduction of competitive voice service offerings from Comecast, which commenced in May 2008 in one of our three RLEC markets, and the conversicn of
Centrex lines to PBX trunks, We expect that the cotapetitive voice service competition will primarily be for residential customers. We expect to encounter addifional voice
competition in the first quarter of 2030 which could result in greater line losses than experienced in 2008 and 2009,

Competitive Wireline Revenues. Competitive Wireline revenue for 2009 increased $3.4 million over 2008 due to growth in strategic products. Broadband voice and data services
include broadband over fiber, dedicated Internet access, DSL, integrated access and Metro Ethernet. Revenues from these services increased $2.7 million, or 13.9%. Additionally,
revenues from [PTV-based video services increased $0,7 million to $1.2 miliion driven by growth in customers,

OPERATING EXPENSES

The following table identifies our operating expenses by business segment, consistent with the table presenting operating revenues above, for the years ended December 31, 2009 and
2008:;

Year Ended
December 31,

Other 6,726 873 14.5%

(11.283)

Total operating expenses : $419,982 $420,351 $  {360) (0.1)%

OPERATING EXPENSES--The following describes our operating expenses by segment and on a basis consistent with our financial statement presentation.

The discussion below relates to our operating expenses by segment before equity-based compensation charges, charges from our voluntary early retirement and workforee reduction
plans, depreciation and amortization and accretion of asset retirement obligations:

. Wireless Communications — The operating expense increase in wireless communications over the comparative year was primarily due to increased costs of maintaining
our network, combined with increases in selling and customer care expenses. Specifically, cell site and network access expenses increased $5.2 million related to additional
access comnectivity to support high-speed data over the EV-DO network, strong growth in data usage by subscribers and our increased subscriber base, and related to a
5.4% increase in the number of cell sites as of December 31, 2009 over December 31, 2008. Bad debt expense increased $5.1 million over the comparative year due to an
increase in involuntary churm
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particularly with lower credit class castomers and the mpact of the economy and retention costs increased $1.4 million over the comparative year due to an increase in the
volume and cost of handset swaps and upgrades driven from promotional pricing. Advertising expense increased $2.2 million related to heavier advertising in response to
competitive pressure and to promote the FRAWG unlimited prepay offering launched in the second quarter of 2009.

In addition to the above, compensation, benefits and employee sales commissions increased a total of $1.3 milliorn cver the comparative year primarily due to inflationary
wage increases, an increase in pension expense (s a result of lower pension plan asset values as of December 31, 2008 due to a significant decline in 2008 of the fair vatue
of plan assets) and an increase in the number of gross additions from the comparative year. Other notable increases were contracted services, bank charges and license
fees and royalties, which collectively increased $1.0 million over prior year. Partially offsetting these increases were decreases in other general and administrative
expenses of $1.6 million, with a decline in performance-besed compensation partially offset by nonnal increases in other expenses, Agent sales commissions also
decreased $2.0 million from the comparative year due to a decrease in sales generated from third-party agents and the lower selling costs related to the FRAWG product.

The increase in wireless communications operating expenses for 2009 is partially offset by a decrease in cost of sales (“COS™) of $2.4 million from 2008. This decrease in
COS was primarily driven by a decrease in roaming costs of $3.4 million as a result of in-network roaming savings associated with continued cell site expansion and lower
roaming rates from our roaming partners, Also, handset insurance COS decreased $3.0 million from prior year related to the April 1, 2008 reporting change discussed in the
Other Overview Discussion section above. Partially offsetting these decreases was an increase in equipment COS of $2.3 million over the prior year due to an increase in
subscriber additions and en increase in handset sales to our handset insurance provider. Revenue from handset safes to new and existing customers has risen in 2009
over 2008 due to the increase in selection of smart phones and other data-centric handsets coupled with more data product offerings and capabilities and attractive
handset pricing intended to attract new customers and encourage existing customers to renew their contraets. This also led to a $2.0 million increase in data COS.

We expect COS expenses to grow in 2010 as our customer base grows, roaming volume from natioral and unlimited plans incresses, sales of smart phones and data cards
continue to represent a significantly higher percentage of total sales than in the prior year and usage of data features increases. This will be partially offset by a higher
content of FRAWG product sales which generally carry lower equipment COS, With the significant increase in data volume we will see a decrease in data unit rates. We
also anticipate to reduce netwerking costs in certain areas related to a capital investment that will result in network facility sharing related to EV-DO voice and dats and
thus allow us to eliminate duplicate facilities in certain areas,

. Wireline Communications - The decrense in wireline operating expenses noted in the table gbove is primarily attributable to decreases in general and administrative
costs from lower performance-based compensation expenses. These decreases were partially offset by an increase in access expense, other compensation and benefits
and repair and maintenance expenses.

‘. Other — The increase in other operating expenses is primarily attributable to the recognition in the first quarter of 2009 of a $1.0 million signing benus paid to cur new
President and Chief Operating Officer in consideration of compensation foregone by him by departing his previous employer before 2009 vesting dates.

COST OF SALES AND SERVICES-—Cost of sales and services increased $4.1 million, or 2.4%, from 2008 to 2009, Cel] site and network access costs increased $4.8 million over 2008
primarily related to an increase in the number of cell sites over December 31, 2008 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. Cther notable increases were repairs and maintenance, materjals and supplies, and other expenses incurred in the
provisioning of service, which increased $3.3 million collectively. These increases were primarily offset by a $1.6 million decrease in performance-based compensation expense due to
the Company not achieving the minimum financial targets to earn a bonus in 2009,

Alzo included in cost of sales and services are variabie COS. As discussed above, wircless variable COS decreased $2.4 million from 2008,
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CUSTOMER OPERATIONS EXPENSES—Customer operations expenses increased 56.8 million, or 6.1%, from 2008 to 2009. Bad debt expense increased $5.2 million over 2008, reflecting
a worsening of receivables aging and an increase in the amount of accounts written off. Advertising expenses increased $1.9 million over 2008 related to an increase in promotions to
combat the increase in competitive pressures and to promote the recently taunched FRAWG unlimited prepay offering. Also, as discussed in the wireless communications section
above, retention costs increased $1,4 million over 2008. Partially offsetting these increases was a $1.4 million decrease in performance-based compensation expense due to the Company
not achieving the minimurm finencial targets to earn a bonus under this plan in 2009, All other selling and marketing related expenses collectively decreased $0.4 million from 2008
primarily due to a decrease in third party agent commissions.

CORPORATE OPERATIONS EXPENSES—Corporate operations expense decreased $0.2 million, or 6.7%, from 2008 to 2009. This decrease includes a decrease of $1.0 million related to
charges in 2008 for a voluntary early retirement offered to select employees in the wireline division. These charges priarily represent an enhanced pension benefit offered to the 22
employees who accepted the early retiremnent offer. Additionally, performance based compensation expense decreased $2.8 million from 2008 due to the Company not achieving the
minimum financial targets to earn & bonus under this plan in 2009. If the Company mests its performance-based compensation plan objectives in 2010, we would expect to pay incentive
bonuses for fiscal year 2010, thus increasing the expense in 2010, Partiatly offsetting these decreases was a charge of $1.0 million in 2009 representing the signing bonus for our new
President and Chief Operating Officer who was hired in March 2009 (discussed in Other above). Also included in the results for 2009 were charges of $1.5 million relating to a voluntary
early retirement plan and severance related to a workforce reduction and charges of $0.5 million relating to a bonus for our President and Chief Operating Officer who was promoted to
Chief Executive Officer and President in December 2009, and compensation related to a retirement agreement for our former Chief Executive Officer. The decrease was also partially offset
by increases in professional fees, license fees and royalties and contracted services in 2009 over 2008,

DEPRECIATION AND AMORTIZATION EXPENSES--Depreciation and amortization expenses decreased $11.3 million, or 11.0%, from 2008 to 2009, This decrease is primarily
attributable to a decrease in acceferated depreciation of $13.9 million from 2008 primarily related to 3G-1xRTT and other equipment scheduled to be replaced earlier than originally
anticipated in connection with the EV-DO upgrade discussed below, which was 98% complete in the service area covered by the Strategic Network Alliance by December 31, 2008 and
fully cornpleted by June 30, 2009 in all areas planned for upgrade at this time (85.4% of total cell sites),

Amortization expense decreased $0.4 million from 2008 due to the scheduled completion of amortization for a customer list intangible asset after the first quarter of 2008, Offsetting this,
normal depreciation increased $3.0 mitlion over 2008 due to the $99.8 million increase inthe average depreciable base, with significant investments in property, plant and equipment
during 2008 and 2009, as further discussed in the Hquidity and capital resources section below.

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 asset up to its future expected settlement cost. This charge decreased approximately $0.2 miltion from 2008.

OTHER INCOME (EXPENSES)

Interest expense on debt instruments decrensed $2.8 million, or 8.8%, from 2008 to 2009 due primarily to the precipitous drop in LIBOR rates and a lower debt balance from Janusry to
Aagust 2009 due to $4.7 million of debt repayments from Septernber 30, 2008 to August 7, 2009 at which time the debt was refinanced (see further discussion in the liquidity and capital
resource section that follows). From August 7, 2009 to December 31, 2009, the senior credit facility was increesed by over $30 million and the interest rate increased to 5.75% from an
average rate that was over 100 basis points lower through the date of refinancing,

Gain (loss) on interest rate swap instrizment(s) increased $11.6 million year over year, from a $9.5 million Ioss in 2008 to a $2.1 million gain in 2009, In August 2009, NTELOS Inc.
terminated the interest rate swap agreement that commenced in Septenmber 2008 with a termination payment of $9.3 million, inclusive of $2.3 million of accrued unpaid interest. This swap
agreement was not designated as an interest rate hedge instrument for accounting purposes and, therefore, the changes in the fair value of the swap agresments until the termination
date were recorded currently as gain (foss) on interest rate swap.
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Other income (expenses) includes $0.8 million in the 2009 related to the write-off of deferred fees associated with our prier senior secured credit facility which was paid iz full in
connection with the refinancing noted above. The remaining immaterial amounts primarily relate to interest income from cash that declined from the previous periods due to lower
investment interest rates and maintaining lower cash balances in interest bearing accounts.

INCOME TAXES

Income tax expense for 2009 was $37.2 million, representing the statutory tax rate applied to pre-tax income and the effects of certain non-deductible compensation, and the recognition
of previously unrecognized tax benefits of $3.1 million. We expect our recurring noa-deductible expenses to relate primarily to certain non-cash share-based compensation, and other
non-deductible compensation, For 2010, the amounts of these charges for equity-based awards outstanding as of December 31, 2009, and other non-deductible compensation are
expected to be $0.7 million and $0.3 mitlion, respectively. Income taxes for 2008 were $30.2 million, driven by non-deductible, non-cash equity-based compensation.

We have unused net operating fosses (“NOLs”) totaling $168.9 million as of December 31, 2009, These NOLs, along with net unrealized losses existing at the September 2003 bankruptoy
emergence date, are subject to an annual utilization limitation of §1.6 miliion (prior to adjustment for realization of buili-in gains that existed as of the 2005 merger, with a maximum
itmitation of $9.2 million). Based on this limitation and the adjustments required for certain built-in gains realized or to be realized during the five year period immediately following our
May 2, 2005 merger, we expect to use NOLs of approximately $143.4 million as foliows: $9.2 million per year in 2010 tarough 2024, $5.1 million in 2025 and $0.8 wmillion in 2026.

Year ended December 31, 2008 compared to year ended December 31, 2007

Operating revenues increased $35.5 milliox, or 7.1%, from 2007 to 2008, Wireless PCS accounted for 96.3% of the increase, with growth occurring from subscriber revenues, wholesale
revenues and equipment sales. Wireline contributed the remaining revenue increase primarily from growth in key strategic product revenues in the Competitive Wireline segment,
partially offset by declines in other revenues from the Competitive Wireline segment and RLEC revenues.

Operating income increased $15.3 million over the comparative year, from $100.2 million for 2007 to $115.6 million for 2008. Operating margin increased from 20.0% for 2007 to 21.6% for
2008.

Net income increased $12.4 million over 2007, In addition to the $15.3 million increase in operating income, interest expense decreased $10.6 million. These changes, which served to
increase net income, were partially offset by an increase in the loss on the fair value of swap instruments of $6.0 million and an increase in income tax expense of $5.8 miilion.

OPERATING REVENUES
The following table identifies our external operating revenues on a business segment basis for the years ended December 31, 2008 and 2007:

‘Year Ended

December 31,
Operating Revenues 2008 07 § Variance % Varlance
[dellars in thomusands)

WIRELESS COMMUNICATIONS REVENUES—Wireless commmications revenues increased $34.2 miilion from 2007 to 2008 due to an increase in our NTELOS-branded net subscriber
revenue of $20.4 million, or 7.9%, an $11.2 million, or 11.7%, increase in wholesale and roaming revenues and an increase in equipment sales revenues of $2.4 miltion, or 11.4%.
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The increase in subseriber revenues reflects increased postpay revenue of $14.3 million, or 7.5%, $8.0 million of which is from growth in data revenues. Underlying this 47.4% growth in
data revenue was the technology upgrade to EY-DO (depioyed to 70% of our cell sites by year-end), and an increased sales emphasis on smart phones and other data-centric handsets
coupled with a richer array of data packages. The total data ARPU for all prepay and postpay products was $7.43 for 2008 compared to $4.67 for 2007, an increase of 59.1%. In addition
to this APRU growth, the take rates on data packages and usage rates continues to rapidly expand. Growth in data ARPU has offset deckines in voice rates resuiting from economic and
competitive pressure, leading to blended ARPU of $55.23 for 2008, 1.3% below blended ARPT of $55.98 for 2007. However, pro forma of the handset insurance reporting change (see
footnote 1 to the ARP1 reconciliation table above), blended ARPU increased 1.9% year over year, from $53.66 in 2007 to $54.67 in 2008, In addition to the data ARPU growth, total
subscribers increased from 406,795 at December 31, 2007 to 435,008 at December 31, 2008, 2 28,213, or 6.9%, net subscriber growth,

The year-over-year increase in wholesale and roaming revenues was driven by an $8.8 million, or 9.3%, increase in revenue from the Strategic Netwark Alliance. Additionally, roaming
revenues from other carders grew $2.4 million.

WIRELINE COMMUNICATIONS REVENUES—Wireline communications revenues increased $1.5 million, or 1.2%, with revenues from strategic products increasing $5.9 million, or
12.8%, and revenues from RLEC and other revenues from the Competitive Wireline segment decreasing $1.9 miltion and $2.5 million, respectively.

. RLEC Revenues. RLEC revenues, which include local service, network access, tofl service, directory advertising and calling feature revenues from our RLEC customers,
decreased 3.2% primarily due fo the decrease in [ocal service revenues and access revenues as a result of a 5.5% decrease in access lines, which is discussed in further detail
below. Access lines totaled approximately 41,100 as of Decernber 31, 2008 and 43,500 as of December 31, 2007, In addition to the impact from access line loss, the interstate
access rate per minute declined more than 14% primarily atiributable to a biennial reset of RLEC interstate access rates on July I, 2007, impacting both end user accegs and
tandem switching access. Alse, Nationa! Exchange Carrier Association (NECAY) setilement rates declined, primarily related to the access line loss. Partially offsettmg these
factors was & 3.5% increase in carrier access minutes due primarily to growth in usage by wireless carriers.

The access line loss noted above is reflective of residential wireless substitution, second line losses and the introduction of competitive voice service offerings from Comeast,
which commenced in May 2008 in one of our three RLEC markets.

. Competitive Wireline Revenues. Competitive Wireline revenue for 2008 increased $3.4 million over 2007, with the growth in strategic products being offset by the decline in other
revenues as noted above, Revenues from broadband voice and data services increased $3.4 million, or 21.4%. Additionally, revenues from private line, carrier access and
transport services increased $1.9 million, or 12.4%. Dial-up internet customers continue to decline, resufting i a revenue decline of $0.8 million, to $3.0 millien for 2008, and
switched access, reciprocal compensation and other miscellaneous revenue declined $1.9 million, to $4.0 million for 2008.

On September 28, 2007, the Virginia State Corporation Commission. issued a final order in a rulemaking docket that capped CLECs” intrastate switched access charges, including
the access charges of our CLECs, at the higher of the CLEC’s interstate switched access charges or the intrastate switched access charges of the ILEC (or the average of all
ILECs) providing service in the geographic area served by the CLEC. The cap took effect at the end of a transition period that began on December 1, 2007 and ended on

March 31, 2008. As part of that transition, we reduced our CLEC access rates effective on December 1, 2007 and again on April 1, 2008, These lower rates reduced our CLEC
access revenes by a total of §1.2 million in 2008.
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OPERATING EXPENSES

The following table identifies our operating expenses on a business segment basis, consistent with the table presenting operating revenues above, for the years ended December 31,
2008 and 2007:

Year Ended
Trecember 31,
Operating Expenses 2008 2007 § Varlance % Variance

38,567 39,561

eTing costs

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

The discussion below relates to our operating expenses by segment before equity-based compensation charges, voluntary early retirement plan charges, secondary offering costs,
depreciation and amortization and accretion of asset retirement obligations:

. Wireless Communications — Of the increase in wireless communications operating expenses noted in the table above, variable cost of sales and services ("COS”)
accounted for $4.4 million due primarily to the increase in sales to existing subscribers that upgrade and extend their contract period. This was more prolific in 2008 due to
the increase in selection of smart phones and other data-centric handsets coupled with more data product offerings and capabilities. Also, we entered into a new handset
insurance contract whereby we sold $1.2 million of equipment to the insurance provider, Inereases in roaming and data COS were partiafly offset by a reduction in
handset insurance COS refated to the April I, 2008 reporting change discussed in the Other Overview Discussion section above.,

We expect continued growth in COS expenses ag our customer base grows, sales of national plans increase, sales of smart phones continue o represent a significantly
higher percentage of total sales than in the prior year and usage of data features increases,

The remaining operating expense increase in wireless commmunications over the comparative period was due to increased costs of maintaining our network, combined with
direct and indirect costs of sales and services expenses, Specifically, cell site and network access expenses increased $6.1 million year over year related to additional
access connectivity to support high-speed data over the EV-DO network and to support our increased subscriber base, and a 15.6% increase in the number of cell sites as
of December 31, 2008 over December 31, 2007, Finally, customer retention and advertising expense increased $1.0 million year over year and operating taxes and
regulatory fees increased a total of $3.7 million (see further discussion below under corporate operations expenses),
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Wireline Communications — The decrease in wireline operating expenses noted in the table above is partially attributable to a $0.6 million decrease in bad debt expense
from 2007 primarily due to improved accounts receivable turnover and aging. Also, compensation expenses decreased $0.7 million, most of which is attributable to
savings realized during the second half of 2008 related o the voluntary early retirement plan described below, and a $1.0 million decrease in allocated corporate expenses
as a result of an increased percentage of corporate expenses attributable to the significantly faster growing wircless segment. Finally, network sccess and other network
related expenses were flat from prier year due to ongoing network grooming and shifting of traffic to our network versus leased network facilities.

. Other — The increase in other operating expenses is primarily attributable to unallocated accounting and other professional services performed in early 2008 associated
with the year-end 2007 professional expenses related to our first year of compliance with section 404 of the Sacbanes-Oxley Act and executive recruiting expenses.

COST OF SALES AND SERVICES—Cost of sales and services increased $11.3 million, or 7,0%, fram 2607 to 2008, As discussed above, wireless variable cost of sales and services
increased $4.4 million year over year and cell site and network access expenses increased $6.1 million related to cell site expansion and the capacity increase related to the network
upgrade to EV-DO. The portion of this increase refated to the EV-DO upgrade ($3.5 million) results in our adding additional access expenses for every cell site upgraded.

Bquipment cost of sales increased $4.3 million in 2008 over 2007 due to the increase in subscriber additions, the increase in exchanges and sales {0 existing customers, and the increase
in handset saies to our handset insurance provider. Roaming COS increased $5.0 miltion year over year primarily to an incressed mix of national plans and other plans which contain
more roaming minutes, partially offset by in-network roaming savings retated to continued cell site expansion. The percentage of subscribers with a national plan increased from 32.8%
as of December 31, 2007 to0 35.9% as of December 31, 2008. Data COS increased $1.1 million in 2008 over 2007 consistent with increased data usage and revenues, These and other
increases in wireless cost of sales and services were offset by an $8.2 million decrease in handset insurance cost of sales from 2007 primarily related to a change in the reporting of
handset insurance from a gross to a net basis effective April 1, 2008 (see footnote 1 to the ARPU reconciliation table above).

As noted above, wireline network. access and other network related expenses were flat due to improved utilization, efficiency and oa-network traffic. This is a result of grooming
provision configuration enhanced by our commitment over the last three years to invest in our network to move traffic from leased to owned facilities and in improve margins and
control service quality.

CUSTOMER OPERATIONS EXPENSES—Customer operations expenses increased $2.3 million, or 2.1%, from 2007 to 2008. Wireless retention and advertising expenses increased $1.0
million related to an increase in promoticnal pricing needed to combat the increase in competitive and economic pressures experienced in 2008. Compensation and benefits expenses
increased $2.2 million associated with inflationary growth in wages and an increase in personnet to support subseriber growth. The remaining increases in 2008 over 2007 primarily relate
to contracted services, rent expense, postage and our phonebook directory. Offsetting these increases were decreases in bad debt expense of $1.2 million due to improvernent in
accounts receivable aging and collections forecasts at December 31, 2008 versus the prior year-znd. Also, wireless selling expenses decreased $1.1 million due to the decrease in sales
through the higher-cost third-party agent charnel.

CORPORATE OPERATIONS EXPENSES—Corporate operations expenses increased $0.6 million, or 1.9%, from 2007 to 2008. The results for 2008 contain $1.0 million of charges related
to a voluntary early retirement plan offered to a select number of wireline employees, These charges primarily represent an enhanced pension benefit offered to the 22 employees wha
accepted the early retirement offer. Regulatory fees increased $0.9 million and opersting taxes increased $2.9 million. In 2007, we resolved a tax dispute which resulted in a $1.2 million
operating tax recovery related to a favorable ruling from tax authorities. Additicnally, in 2007 we resolved other operating tax matters which favorably impacted 2007 operating tax
expense, Finally, 2008 operating taxes increased relfated to the increase in assets and revenues and other items which are the basis from which these taxes are calculated. Offsetting these
increases was & decrease of $0.6 million relating to legal, accounting and other expenses associated with the secondary stock offering completed in the first quarter of 2007, & $2.6 million
decrease in compensatjon expense due to a decrease in performance-based compensation expense and a $1.3 million decrease in equity-based compensation, Equity-based
compensation expense decreased as a result of the final vesting of the majority of our former Class A shares in the second quarter of 2008,
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DEPRECIATION AND AMORTIZATION EXPENSES—Deprociation and amortization expenses increased $5.9 million, or 6.1%, from 2007 to 2008, This incresse is primarily stiributable
to an increase in accelerated depreciation of $3.5 million related to 3G-1xRTT and other equipment scheduled to be replaced earlier than originally anticipated refated to the EV-DO
upgrade discussed below and 2 $1.4 million impairment charge recorded in 2008 related to certain C block PCS spectrum. The spectrum impairment charge reflects the reduction in value
of the remaining C block PCS spectrum not in service in two markets to their current estimated net realizable value. In addition to this, normal depreciation increased $2.6 million due to
the $97.8 million increase in the average depreciable base, with significant investments in property, plant and equipment during 2007 and 2008, as further discussed in the liquidity and
capital resource section below, Partially offsetting this was a $1.7 million decrease inx amortization expense from 2007 related to the change in the remaining useful life of the intangible
asset associated with the Strategic Network Alliance with Sprint Nextel due to the extension of the contract period-end to July 2015,

As discussed above in the “wireless communications revenue™ section, we have upgraded a majority of our coverage areas with EV-DO. During 2007 and 2008, we have recorded $18.3
million and $21.9 million, respectively, in accelerated depreciation primarily on the 3G-1XRTT assets as they have been disposed of or are planned for disposal prior to their previously
plamned useful lives.

ACCRETION OF ASSET RETIREMENT CBLIGATIONS—Accretion of asset retirement obligations is recorded in order to accrete the estimated asset retirement obligation over the kife
of the related asset up to its future expected gettlement cost. This charge irereased $0.2 million in 2008 over 2007 primarily due to cell site expansion.

OTHER INCOME (EXPENSES}—Interest expense on debt instruments decreased $10.6 million, or 24.6%, from 2007 to 2008 due primarily to the precipitous drop in LTBOR rates and a
lower debt balance due to $12.5 million of debt repayment during 2007 end $6.3 million of scheduled debt repayments in 2008.

" Loss on interest rate swap instrument(s) increased $6.0 million from 2007 to 2008, In February 2008, NTELOS Inc. entered into a new, i8 month interest rate swap agreement which
commenced in September 2008 to replace the previous interest rate swap. These swap agreements were not designated as interest rate hedge instruments for accounting purposes and,
therefore, the changes in the fair value of the swap agreements were recorded as gain (loss) on interest rate swap, The $9.5 million koss on interest rate swap recorded in 2008 related
primarily to the sharp downturn during the fourth quarter in projected LIBOR rates over the remaining kife of the swap agreement. The $3.5 million loss recorded in 2007 was a result of
the underiying instruments having a fair value of a $3.9 miflion asset at the end of 2006 compared to a fair value of a $0.3 million asset at Decerber 31, 2007 (inckuded in the securities
and investments section of the Consolidated Balance Sheets). The current swap agreement had a fair value of a $9.2 million liability which is included in the long-term liabilities section
of the Consolidated Balance Sheets.

Other income primarily relates to interest income from cash and eash equivalents, It declined $1.6 million from 2007 to 2008 due to significantly lower short-term investment interest rates
partially offset by a higher average cash and cash equivalent balance in the current versus the prior year,

INCOME TAXES—Income tax expense for the year ended December 31, 2008 was $30.2 million, representing the statutory tax rate applied to pre-tax income and the effects of non-
deductible, non-cash stock based compensation. Income tax expense for the year ended December 31, 2007 was $24.4 million. The primary permanent differences rejate to the effects of
noa-deductible, non-cash stock based compensation, state minimum taxes, and non-deductible secondary offering transaction costs.
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Quarterly Results

The following table sets forth selected unaudited consolidated quarterly statement of operations data for the four quarters in 2008 and 2009, This unaudited information has been
prepared on substantially the same basis as our consolidated financial statermnents appearing elsewhere in this report and includes ali adjustments (consisting of normel recurring
adjustments) we believe necessary for a fair statement of the unaudited consolidated quarterly data. The unaudited consolidated quarterly statement of operations data should be read
together with the consolidated financial statements and related notes thereto included elsewhere in this report. The results for any quarter are not necessarily indicative of results for
any future period, and you should not rely on them as such.

Subsequent to the filing of our Annual Report on Form 10-K for the year ended December 31, 2008, we discovered an error reiated to the billing information we used for bitling services
to Sprint under our Strategic Network Alliance agresment (see Note 3 to the audited consolidated financial statements contained iz Part IT, Item 2. of owr Annual Report on Form 10-K
contained herein). The effect of recording this immaterial correction in the fiscal 2008 quarterfy periods is included in the following table. There was no impact to the previously reported
results for the first quarter of 2008,

For the Quarter For the Quarter For the Quarter
Ended Ended Ended
December 31, 2068 September 30, 2008 June 39, 2008
As As As As AL As
(In thousands except per share smounts) Reported Revised Reported Revised Repotted Revised
Op g TevEues 140 5,085 B0

823
87141 35455502568 i
2968 § 12417 § 19271 § 19,144

Net income : . $ 6,442 & 4746 5§ 1

015 3§ 01l § 0.31
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Summary Operating Results (Unandited) December 31, September 30,
2069 2009 2009 2009 2008

¥ 109388 04276 siosgss $109.306 § T8 longos

137,778

‘Wireline total

Othier,
Operating expenses, before depreclation and amortization,
accretion of asset retirement obligations, equity-based
compensation charges and charges from voluntary early

retirement and workforce reduction plans 81,235 79,048 79,714 82,563 84,107 73,218 76,703

Holdin
Income per share - basic

Weigh 26
Cash Drividends Dectared per Share — Commaon Stock




Table of Contents

Liquidity and Capital Resources

For the years ended December 31, 2009 and 2008, we furded our working capital requirements, capital expenditures, stock repurchases, cash dividend payments and our asset purchase
agreement with Aliegheny Energy, Inc. from cash on hand and net cash provided from operating activities, We believe our cash generated from operating segments wili continue to
fund our working capital requirements, capital expenditures, higher interest cost following our debt refinancing, stock repurchases through our previously announced repurchase plan,
cash dividends and required debt principal payments prior to maturity.

As of December 31, 2009, we had $727.1 million in aggregate lotg term Hahilities, consisting of $622.,0 million in outstanding long-term debt ($628.9 million including the current portion
and net of a $6.4 million discount) and approximately $105.1 million in other long-term Labilities. Our 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 genera! corporate purposes.

In sddition to the long-term debt from the credit agreement, we also enter into capital leases on vehicles used in our operations with lease terms of four to five years. At December 31,
2009, the net present value of these future minimum lease payments was $1.5 miliion. The aggregate maturities of our long-term debt, excluding capital lease obligations, based on the
cortractual terms of the instruments are $6.4 million per year in 2010 through 2014 and $601.7 millicn in 2015.

‘We have a restricted payment basket under the terms of the credit agreement which can be nsed to make certain restricted payments, including the ability to pay dividends and
repurchase stock. In connection with the August 2009 debt refinancing, the restricted payment basket was reset at $50 million. The restricted payment basket is increased by $10.0
miilion per quarter (beginning in the first quarter of 2010) plus an additional quarterfy amount for calculated excess cash flow (which was zero for the quarter ended December 31, 2009
due to the asset purchase from Alleghery Energy, Inc. noted above) based on the definition in the credit agreement, and is decreased by any actual restricted payments. During the
year ended December 31, 2009, we repurchased shares of our own common stock for approximately $16.9 million which reduced the restricted payment basket and, as previously noted,
we may repurchase an additional $23.1 miliion of our commen stock up to a total of $40 million through cur repurchase plan anneunced on August 24, 2009. The balance of the basket as
of December 31, 2009 was $33.1 million

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. Arnounts that can be made available to us to pay cash dividends or repurchase stock are restricted by the NTELOS Ine.
Credit Apgreement.

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 & waiver from the lenders of the NTELOS Inc, senior secured credit
facilities. As of December 31, 2009, we are in compliance with all of our debt covenants, and our ratios at December 31, 2009 are as follows:

Covenant Requirement st
December 31, 2009

I i yEBITDA (as:definied {n e crédif agreetmen : Not padre thian 4.00

Minimum interest coverage ratio 7.80 Not less than 3.00

Actus

During the year ended December 31, 2009, net cash provided by operating activities was approximately $182.6 million. Net income during this period was $63.3 miliion. We recognized
$136,8 million of depreciation, amortization, deferred taxes and other non-cash charges (net). Total net changes in operating assets and liabilities used $17.5 miltion. The principal
changes in operating assets and liabilities from December 31, 2008 to December 31, 2009 were as follows: accounts receivable decreased by $1.8 million primarily due o an increase in the
allowance for doubtful accounts; inventories and supplies decreased $0.2 million; other current assets increased $0.5 million; changes in income taxes totafed §5.5 million due tonet
estimated tax payments compared to current tax acorusls; accounts payable decreased $1.5 million; and other current liabilities decrensed $2.0 million primarily related to incentive plan
bonus accrual at December 31, 2008. Retirement benefit payments for 2009 were approximately $9.9 miilion which includes a $9.0 million pension plae funding.
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During the year ended December 31, 2008, net cash provided by operating activities was approximately $185.3 million. Net income during this period was $44.8 million. We recognized
$141.6 million of depreciation, amortization, deferred tates and other non-cash charges (net). Total net changes in operating sssets and liabilities used $1.1 million. The principal changes
in operating assets and liabilities from December 31, 2007 to December 31, 2008 were as follows: accounts receivable increased by $2.0 miltion; inventories and supplies increased $3.4
miflion driven by an increase in demand and thus inventory on hand of higher-priced handsets; other current assets decreased $0.7 million; income tax receivable decreased $10.3 million
due primarily to the receipt of 2 $10.3 miltion tax refund (as discussed later in this section); accounts payable increased $0.1 million; and other current fiabilities decreased $0.7 million.
Retirement benefit payments for 2008 were approximately $6.2 million which includes a $5.4 million pension plan funding.

During the year ended December 31, 2007, net cash provided by operating activities was approximately $143.9 million. Net income during this period was $32.5 million. We recognized
$131.9 million of depreciation, amortization, deferred taxes and other non-cash charges (net}. Total net changes in operating assets and liabilities used $20.5 million. The principal
changes in operating assets and Habilities from December 31, 2006 to December 31, 2007 were as follows: accounts receivable increased by §7.1 million due to increased revenues of
14%,; inventories and supplies increased $2.2 million driven by an increase in demand and thus inventory on hand of higher-priced handsets and increases due to attractive volume
purchase incentives; other current assets increased $1.9 million largely related to increases in prepaid maintenance contracts; income tax receivable increased by $11.6 million,
representing excess estimated payments resulting after favorable resolution of certain NOL limitation calculations; accounts payable increased by $6.3 miltion; and other current
lisbilities increased $2.9 million due primarily to increased advance billings and accrued compensation primarily related to an increase in unpaid annuai incentive compensation.,
Retirement benefit payments for 2007 were approximately $6.9 million which includes a $6.0 million pension plan funding.

Our cash flows used in investing activities for year ended December 31, 2009 were approximately $134.6 million. Of this total, $26.7 million was used to acquire certain fiber optic and
network assets and related transport and data service contracts from Allegheny Energy, Inc. The remaining $107.9 million was used for the purchase of property and equipment
comprised of (i) approximately $50.7 million related to our wireless business, including approximately $3.0 million of incremental capital expenditures related te our network upgrade to
EV-DO, epproximately $13.2 million of continued network coverage expansion and enhancements within our coverage area, approximately $31.5 million of expenditures for additional
capacity to support our projected growth in our NTELOS-branded subscribers and increased voice and data usage by existing subscribers and growth in voice and data usage under
the Strategic Network Alliance, and approximately $3.0 million to support our existing networks and other business needs, (ii) approximately $37.3 million for the actual and projected
growth of our high capacity transport, voice and data offerings and new fiber deployments within and contiguous to our existing competitive segment service areas, for fiber
deployment in the RLEC territory related to an infrastructure upgrade to offer, among other services, enhanced broadband services and IPTV-based video services, and other facility
upgrades and routine capital outlays supporting our wireline segments, and {iii) approximately $19.8 million related primarily to information technolegy inclusive of $7.9 million for our
new prepaid service billing platform implemented in third quarter 2009 end for web portal applications to enhance the customer on-line buying, payment and acconnt management
experiences.

Our cash flows used in investing activities for the year ended December 31, 2008 were approximately $132.4 million used for the purchase of property and equipment comprised of

(i) approximately $88.4 million related to our wireless business, including approximately $37.5 million of incremental capital expenditures related to our network upgrade to EV-DO,
approximately $19.1 million of continued network coverage expansion and enhancements within our coverage area, approximately $23.0 million of expenditures for additional capacity to
support our projected growth in our NTELOS-branded subscribers and increased usage by existing subscribers and growth in voice and data usage under the Strategic Network
Alliance, and approximately $8.8 million to maintain and support our existing networks and other business needs, (i) approximately $35.1 million for routine capital outlays and facility
upgrades supporting our RLEC operations, for the actual and projected growth of our Competitive Wireline veice and data efferings, and for fiber deployment in the RLEC territory
related to an infrastructure upgrade to offer, among other services, an enhanced broadband service effering and an IPTV-based video service offering, and (jii) approximately $9.0 million
related to information technology and corporate expenditures to enhance and maintain the back office support systems.
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Our cash flows used in investing activities for the year ended December 31, 2007 were approximately $109.6 million used for the purchase of property and equipment comprised of

(i} approximately $77.6 million related to cur wireless business, including approximately $24.7 million of incremental capital expenditures related to our network upgrade to EV-DO,
approximately $16.1 million of continued network coverage expansion and enhancements within our coverage area, approximately $24.2 million of expenditures for additional capacity to
support our projected growth in our NTELOS-branded subscribers and increased usage by existing subscribers and growth in voice and data usage under the Strategic Network
Alliance, and spproximately $12.6 million to maintain and support our existing networks and other business needs, (ii) approximately $24.6 million for routine capital outlays and facility
upgrades supporting our RLEC operations, for the actnal and projected growth of cur Competitive Wireline voice and data offerings, and for fiber deployment in the REEC territory
related to an infrastructure upgrade to offer, among other services, an enhanced broadband service offering which commenced in the fourth quarter of 2006 and the third quarter 2007
launch of a new IPTV-based video service offering, and (iii) approximately $7.4 million refated to information technology and corporate expenditures to enhance and maintzin the back
office support systems.

We currently expect capital expenditures for 2010 to be in the range of $78 million to $87 million. Cur capital expenditures associated with our wirefess 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 offer, among other services, continued deployment of fiber to the home and growth in IPTV-based video
subscribers. Finally, we will meke 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 year ended December 31, 2009 aggregated $62.6 million, which primarily represents the following:

$628.7 million in proceeds from the issuance of long-term debt, pet of original issue discount;
. $11.5 million in debt issuance costs;
. $608.1 million used to repay our first lien term loan;
- $9.3 million used to terminate our interest rate swap, inclusive of $2.3 million of accrued unpaid inerest;
. $44.0 million used for common stock cash dividends ($1.04 per share in the aggregate) paid on January 12, 2009, April 13, 2009, July 13, 2009 and October 13, 2009;
- £16.9 million used for the repurchase of our common stock; ’
. $1.4 million used for capital distributions to noncontroliing interests;

$0.7 milkion used to acquire a noncontrolling interest in the VA Alliance; and
. $0.7 million proceeds and tax benefits primarily related to the exercise of stock options and net borrowings under capital leases.

Net cash used in financing activities for the year ended December 31, 2008 aggregated $40.,7 million, which primarily represents the following:

. $6.3 million in payments on our senior secured term oan;

. a total of $35.4 million for common stock cash dividends {$0.84 per share in the aggregate) paid on January 10, 2008, April 11, 2008, July 11, 2008 and October 10, 2008; and
. £1.0 million proceeds and tax benefits primarily related o the exercise of stock options.

Net cash used in financing activities for the year ended December 31, 2007 aggregated $25.1 million, which primarily represents the following:
$12.5 million in payments ox our senior secured term loan;
. a total of $12.6 miilion for two common stock cash dividends ($0.15 per share) made on July 12, 2007 and October 11, 2007;
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$0.9 million in debt issuance costs; and
. $0.8 million proceeds and tax benefits primarily related to the exercise of stock options.

As of December 31, 2009, we had approximately $51.1 million in cash end working capital (current assets mimus current liabilities) of approximately $41.3 million. As of December 31, 2008,
we had approximately $65.7 million in cash and working capital of approximately $49.7 million. Of the cash on hand on December 31, 2009, $47.2 million was held by NTELOS Inc. and its
subsidiaries which are subject to usage restrictions pursuant to the credit agreement.

We paid dividends totaling $11.0 million, or $0.26 per share, in each of the four quarters of 2009, On November 3, 2009, the board of directors declared a dividend in the amount of $0.28
per share which was paid on January 12, 2010 to stockholders of record on December 14, 2009 and totaled $11.6 million. On February 25, 2010, the board of directors declared a dividend
in the amount of $0.28 per share to be paid on April 12, 2010 to stockholders of record on March 12, 2010, We intend to continue to pay regular quarterly dividends on our common
stock. Any decision to declare future dividends will be made at the discretion of the board of directors and will depend on, among otker things, our results of operations, cash
requirements, iovestment oppertunities, financial condition, contractnal restrictions and other factors that the board of directors may deem relevant. We are a holding company that
does not operate any business of our own. As & result, we are dependent on cash dividends and distributions and other transfers from our subsidiaries to make dividend payments or to
make other distributions to our stockhoiders, including by means of a stock repurchase. Amounts that can be made available to us to pay cash dividends or repurchase stock are
restricted by the NTELOS Inc. Credit Agreement (as discussed earlier in this section).

We believe that our current cash balances of $51.1 million and our cash flow from operations will be sufficient to satisfy our foreseeable working capital requirements, capitat
expenditures, cash dividend payments and 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 $35 million revolving credit facility and could seek additional financing in the future,

Contractual Obligations and Commercial Commitments

‘We have contractaal obligations and commercial commitments that may affect our financial condition. The following table summarizes our significant contractual obligations and
commercial commitments as of December 31, 2009:

Payments Dee by Period
Less thar one Two to three Four to five After five
(In thousands) Tatal® year years years years
Capital lease cbligations &

Operatingile iipati

Purchase obligations s
Represents the first-lien term Joan facility. See Note 5 to our audited consolidated financial statements contained in Part If, Item 8. of our Annual Report on Form 10K contained
herein.

@

Excludes certain benefit obligation projected payments under our qualified and non-qualified pension and other post retirement benefit plans. See Note 11 to our andited
consolidated financial statements contained in Part IT, Item 8, of our Annual Report filed on Form 10-K contained herein.

@ Excludes inferest,

Off Balance Sheet Arrangements

We do not have any off balance sheef arrangements or financing activities with special purpose entities.
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Critical Accounting Policies and Estimates

The fundamental objective of financial reporting is to provide useful information that allows 2 reader to comprehend our business activities. To aid in that understanding, management
has identified our ¢ritical accounting pokicies for discussion herein, These policies have the potential to have a more significant impact on our financizl 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, at a specific point in
time, events which are continuous in nature.

Principles of Consolidation

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

Revenue Recognition Policies

The Company recognizes revenue when services are rendered or when products are delivered, installed and functional, as applicable. Certain services of the Company require payment
in advance of service performance. In such cases, the Company records a service liability at the time of billing and subsequently recognizes revenue ratably over the service period. The
Company bills customers certain transactional taxes on service revenues. These transactional taxes are not included in reperted revenues as they are recognized as liabilities at the time
custorners are billed.

The Company earns revenue by providing access to and usage of its networks in both its wireline and wireless divisions. Local service and airtime revenues are recognized as services
are provided. Wholesale revenues are earned by providing switched access and other switched and dedicated services, including wireless roamer management, to other carriers.
Revenues for equipment sales are recognized at the point of sale. PCS handset equipment sold with service contracts are generally sold at prices below cost, based on the terms of the
service contracts. The Company recognizes the entire cost of the handsets at the time of sale.

The Company evaluates related transactions to determine whether they should be viewed as multiple deliverable arrangements, which impact revenue recognition. Multiple delivereble
arrangements are presumed to be bundled transactions and the total consideration is measured and allocated to the separate units based on their relative fair value with certain
limitations. The Company has determined that sales of handsets with service contracts related to these sales generated from Company owned retail stores are rouitiple deliverable
arrangements. Accordingly, substantially all of the nonrefundable activation fee revenues (as well as the associated direct costs) are recognized at the time the related wireless handset
is sold based on the fact that the handsets are generally sold below cost and on the relative fair value evaluation, However, revenue and certain associated direct costs for activations
soid at third party retail locations are deferred and amortized over the estimated life of the customer relationship as the Company is not a principal in the transaction to sell the handset
and, therefore, any activation fees charged are fully attributable to the service revenues, Nonrefundable activation fee revenue and certain associated direct costs for transactions in
segments other than wireless are deferred as they are not associated with multiple deliverable arrangements but are directly associated with the underlying service being provided over
the applicable coverage period. In &ll cases, the direct activation costs exceed the related activation revenues. When deferral is appropriate, the Company defers these direct activation
costs up to but not in excess of the related deferred revenue.

The Company periodically makes claims for recovery of access charges on certain minutes of use terminated by the Company on behalf of other carriers. The Company recognizes
revenue in the period that it is able to estimate the amount and when the coliection of such amount is considered probahle,

Trade Accounts Recetvable

The Company seils its services to residential and commercial end-users and to other communication carriers primarily in Virginia and West Virginia. The Company has credit and
collection policies to maximize collection of trade receivables and requires deposits on certain sales. The Company maintains an alfowance for doubtfisl accounts based on historical
results, current and expected trends and changes in credit policies. Management believes the allowance adequately covers all anticipated losses with respect to trade receivables.
Actual credit 1osses could differ from such estimates. The Company includes bad debt expense in customer operations expense in the conselidated statements of operations,
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Inventaries 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,

Long-llved Asset Recovery

Long-lived assets include property, plant and equipment, radio spectrum licenses, long-term deferred charges, goodwill and intangible assets to be held and used. Long-lived assets,
excluding intangible assets with indefimite nseful fives, are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount shouid be addressed
pursuant to the subsequent measurement guidance described in FASB ASC 360-10-35, Impairment is determined 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 vatue over the estimated fair value is recorded as ap impairment charge.

Depreciation of property, plant and equipment is calculated on a straight-line basis over the estimated useful lives of the assets, which the Company reviews and updates based on
historical experiences and future expectations, Buildings are depreciated over a 50-year life and leasehold improvements, which are categorized in land and buildings, are depreciated
over the shorter of the estimated useful lives or the remaining lease terms, Network plant and equipment are depreciated over various lives from 3 to 50 years, with 8 weighted average
life of approximately 11 vears. Furniture, fixtures and other equipment are depreciated over various lives from 2 to 24 years.

Goodwill and Indefinite-Lived Intangibles

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

Pension Benefits and Retirement Benefits Other Than Pensions

NTELOS Inc. sponsers & non-contributory defined benefit pension plan (“Pension Plan™) covering all employees who meet eligibility requirements and were employed by NTELOS Inc.
prior to October 1, 2003, The Pension Plan was closed to NTELOS Inc. employees hired on or after October 1, 2003, Pension benefits vest after fve years of plan service and are based
on years of service and an average of the five highest consecutive years of compensation subject to certain reductions if the employee retires before reaching age 65 and elects to
receive the benefit prior to age 65.

Sections 412 and 430 of the Internal Revenue Code and ERISA Sections 302 and 303 establish minimum funding requirements for defined benefit pension plans. The minimum required
contribution is generalty equal to the target

normal cost plus the shortfall amortization installments for the current plan year and each of the six preceding plan years less any calculated credit balance. If plan assets (less caleulated
credits) are equal to or exceed the funding target, the minimum required contribution is the target normal cost reduced by the excess funding, but not below zere, The Company's policy
is to make contributions to stay at or above the threshold required in order to prevent benefit restrictions and refated additional netice requirements and is intended to provide not only
for benefits based on service to date, but also for those expected to be earmed in the fiture. Also, NTELOS Inc. has nonqualified pension plans that are accounted for similar to its
Pension Plan.

NTELOS Inc. provides certain health care and life benefits for retired employees that meet eligibility requirements. Employees hired after April 1993 are not eligible for these benefits.
The Company’s share of the projected costs of benefits that will be paid after retirement is generally being accrued by charges to expense over the eligible employees® service periods to
the dates they are fully eligible for benefits.

NTELOS Inc. also spensers a contributory defined contribution plan under Internat Revenue Cede Section 401(k) for substantially all employees, The Company’s pelicy is to match
100% of each participant’s anfual contributions for contributions up to 1% of each participant's annual compensation and 50% of each participant’s annual contributions up to an
additional 5% of each participant’s annuval compensation. Company contributions vest afier two years of service. Effective June 1, 2009, the Company began funding its 401(k) matching
contributicns in shares of the Company’s common stock.
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Income Taxes

Deferred income taxes are provided on an asset and liability method whereby deferred tax assets are recognized for deductible temporary differences and deferred tax liabilities are
recognized for taxable temporary differences. Temporary differences are the differences between the reported amounts of assets and liabilities and their tax bases. Deferred tax assets
and liabilities are adjusted for the effects of changes in tax laws and rates on the date of enactment. The Company accrues interest and penalties related to unrecognized tax benefits in
interest expense and income tax expense, respectively,

Recent Accounting Pr ty

.4

The FASB issued FASB ASC 820, Fair Value Measurements and Disclosures, in September 2006, FASB ASC 820 defines fair value, establishes a framework for the measurement of fair
value, and requires certain disclosures about fair value measurements. FASB ASC 820 does not require any new fair value measures. FASB ASC 820 was effective for fair value
measures glready required or permitted by other standards for fiscal years beginning after November 15, 2007 and we adopted FASB ASC 820 beginning on January 1, 2008, However,
the effective date of FASB ASC 820 as it relates to fair value measurement requirernents for nonfinancial assets and liabilities that are not re-measured at fair value on a recurring basis
was deferred to fiscal years beginning after November 15, 2008. FASB ASC 820 is required to be applied prospectively, except for certain financial instruments. The effect of adoption
'was immaterial to us and resulted in expanded disclosures regarding our interest rate swap,

In December 2007, the FASB issued new guidance for business combinations through FASB ASC 805. SFAS No. 141R requires most identifiable assets, liabilities, noncontrotling
interests and goodwill acquired in a business combination to be recorded at *“full fair value.” Statement 141R applies to ali business combinations, including combinations among mutaal
entities and combinations by contract alone. Under SFAS No. 141R, all business combinations will be accounted for by applying the acquisition method. Statement 141R is eifective for
periods beginning on or after December 15, 2008. The Company has applied the provisions of SFAS No. 141R to the December 2009 purchase of certain fiber optic and network assets
and related transport and data service contracts from Allegheny Energy, Inc.

In December 2007, the FASB issued new guidance for noncontrolling interests in consolidated financial statements through FASB ASC 810, Under FASB ASC Subtopic 810-10-65,
noncontrolling interests (previously referred to as minority interests) are required to be treated as a separate component of equity, not as a liability or other item outside of permanent
equity. FASB ASC 810 also applies to the accounting for noncontrolling interests and transactions with noncontrolling interest holders in the consclidated financial statements. We
have adopted the transition guidance in FASB ASC Subtopic 810-10-65 effective January 1, 2009 and have recast comparative period information to classify noncontrolling interests in
equity. Additonally, we are now attributing net income or losses to the noncontrolling interests in the VA Alliance, which have cumuiative losses in excess of their cumulative capitai
contributions.

Tn March 2008, the FASB issued disclosure requirements for derivative instruments and hedging activities under FASB ASC 815. FASB ASC Subtopic 815-10-50 requires companies
with derivative instruments to disclose information about how and why a company uses derivative instruments, how derivative instruments and related hedged items are accounted for
under topic 815, and how derivative instruments and related hedged items affect a company’s financial position, financial performeance and cash flows, The Statement expands the
current disclosure framework. We have adopted these disclosure requirements in 2009.

InMay 2009, the FASB issued new recognition requirements for subsequent events through FASB ASC 855, FASBE ASC Subtopic 855-10-25 requires management to evaluate
subsequeut events through the date the financial statements are either issued or are available to be issued. We have adopted the requirements of FASB ASC Subtopic 855-10-25 (Note 2
in our Notes to consolidated financial statements).

In June 2009, the FASB issued SFAS No. 168, The FASB Accounting Standards Codification™ and the Hierarchy of Generally Accepted Accounting Principles—a replacement of
FASB Statement No. 162, The FASB’s Accounting Standards Codification became the exclusive authoritative reference for nongovernmentsl U.5. GAAP for use in financial statements
issued for interim and anrual periods ending after September 15, 2009, except for SEC rules and interpretive releases, which are also authoritative GAAP for SEC registrants, We have
adopted SFAS No. 168 as of September 30, 2009 and have begun citing the Codification in our financiai staternents as of and for the peried ended September 30, 2009.
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Tn April 2008, the FASE issued subsequent measurement guidance for the determination of the usefil life of intangible assets under FASE ASC Subtopic 350-30-35. Under this
guidance, companies estimating the useful life of a recognized intangible asset must consider their historical experience in renewing or extending similar armangements or, in the absence
of historical experience, must consider assumptions that market participants would use about renewal or extension as adjusted for entity-specific factors, The guidance is restricted to
estimating the useful life of recognized intangible assets; it contains no guidance on how to measure or amortize them or account for the costs of renewals. FASB ASC Subtopic 350-30-
50 also adds disclosures to these already required by FASB ASC 350, We have adopted these requirements effective January 1, 2009, including the additional disclosure requirements
relating to costs incurred to renew or extend the term of a recognized intangible asset (Note 2 in our Notes to consolidated financial statements), and we will apply the provisions of
FASB ASC 350 prospectively to intangible assets acquired or renewed afler the effective date of FASB ASC 350,

In Yune 2008, the FASB issued guidance for determining whether instruments granted in share-based payment transactions are participating securities under FASB ASC Subtopic 260-
10-45. FASH ASC Subtopic 260-10-45 requires unvested share-based payments that entitle employees to receive nonrefundable dividends to alse be considered participating securities.
The impact of this guidance was immaterial to our calculation of earnings per share.

In Decomber 2008, the FASB issued additional diselosure requirements for an cmployers® disclosurcs about plan asscts of a defined benefit pension or other postretirement pian
through FASB ASC Subtopic 715-20-50. This subtopic requires employers of public and nonpublic entities to disclose more information sbout how investment alkocation decisions are
made, more information about major categories of plan assets, including concentrations of risk and fair-value measurements, and the fair-value techniques and inputs used to measure
plan assets. We adopted the provisions of this standard for our year end 2009 reporting disclosures (Note 11 in our Notes to consolidated financial statements). Upon initial application,
the disclosures are not required for eariier periods that are presented for comparative purposes.

In October 2009, the FASB issued Accounting Standards Update (“ASU™) 2009-13, Multiple-Deliverable Revenue drrangements. ASU 2009-13 amends FASB ASC Sublopic 605-25,
Revenue Recognition — Multiple-Element Arrangements, to eliminate the requirement that all undelivered elements have vendor-specific.objective evidence (“VSOE™) or third-party
evidence (“TPE™) before an entity can recognize the portion of an overzll 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 moere delivered or undelivered elements in a multiple-element arrangement, entities will be required to estimate the selling prices of those
elements, The overall arrangement fee will be allocated to each element (both delivered and undelivered itemus) based on their relative selling prices, regardiess 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 enfities to disclose more informatien sbout
their multiple-element revenue arrangements. ASU 2009-13 will be effective prospectively for revenue arrangements entered into or materially modified in fiscal years beginning on or
after June 15, 2010, The Company is currently assessing the impact of ASU 2009-13 on its consolidated financial statements and disclosures.

Item TA. Quantitative and Qualitative Disclosures About Market Risk.

‘We are exposed to market risks primarily related to interest rates. As of December 31, 2009, $627.4 million was outstanding under the first lien term loan. As of December 31, 2009,
NTELOS Inc. had a leverage ratlo of 2,77:1.00 and an interest coverage ratio of 7.80:1,08, both of which are favorable to any future covenant requirement. This facility bears interest at
3.75% abaove 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 $1.5 million as of December 31, 2609.

In connection with the refinancing in August 2009, we terminated our $600 million interest rate swap agreement. The fixed rate payments due under the swap agreement were calculated
at a per annurm rate of 2.66%. Our swap counterparty’s variable rate payments were based on three month U.8. Dollar LIBOR. Interest rate differentials paid or received under the swap
agregment wers recognized for GAAP purposes over the three month maturity periods as adjustments to our interest expense.
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‘We have interest rate risk on borrowings under the first lien term loan and we could be exposed to loss, The August 2009 Credit Facility requires that we enter into a hedge sgreement
by May 4, 2610 for a minimum notional amount of $320 million to manage our exposure to interest rate movements by converting a portion of our long-term debt from variable to fixed
rates.

At December 31, 2009, our financial assets included cash of $51.1 million. Other securities and investments totaled $1.0 million at December 31, 2009.

The following sensitivity analysis indicates the impact at December 31, 2009, on the fair value of certain financial instruments, which are potentially subject to material market rigks,
assuming a ten percent increase ard a ten percent decrease in the levels of our interest rates:

Esttenwted fulr

value sasuming

noied incresse
in market

{In thoxsands) ) pri
i tenn 613843

éépxtﬁlléageﬂh gations “i’.jis

A ten percent increase or decrease in interest rates would result in 2 change of $1.3 milljon in interest expense for 2010, computed using the 2% LIBOR floor stipulated in our senior
credit facility. Interest on our senior credit facility is calculated at the higher of LTBOR rate or 2% plus 3.75%. Actual LIBOR rates at December 31, 2009 were well below 2% and thus, a
10% change in the actual LTBOR rate from the rate at December 31, 2009 would resubt in no change in interest expense in 2010.
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Repert of Independent Registered Public Accounfing Firm

The Board of Directors and Stockholders
NTELOS Holdings Corp.:

We have sudited the accompsnying consolidated balance sheets of NTELOS Holdings Carp. (the Company) as of December 31, 2009 and 2008, and the related consolidated statements
of operations, cash flows, and equity for each of the years in the three-year peried ended December 31, 2009, These consolidated financial statements are the responsibility of the
Company's management. Our responsibility is to express an opinion on these consolidated financial stataments based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the
sudit to obtain reasonable assurance about whether the financial statements are free of materisl misstatement. An audit includes examining, on a test basis, evidence supporting the
amounts and disclesures in the financial statements. An avdit also includes assessing the accounting principles used and significant estimates made by management, as well a5
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the financial position of NTELOS Holdings Corp. as of December 31, 2009
and 2008, and the results of their operations and their cash flows for each of the years in the three-year period ended December 31, 2009, in conformity with U.8. generally accepted
accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the Comnpany's internal control over financial reporting as
of December 31, 2009, based on criteria established in Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadweay Commission
(COS0), and our report dated February 26, 2010 expressed an unqualified opinion on the effectiveness of the Company’s internal control over financial reporting.

s/ KPMG LLP

Richmond, Virginia
February 26, 2010
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Consolidated Bajance Sheets
NTELOS Holdings Corp.

December 31, December 31,

EIBTE eds atciiiiaiEd drisrization of 60799 (348 8¢
Radio spectrum licenses in service

L]

980,546 § 944,301

See accompanying Notes to Consolidated Financial Statements.
69



Table of Contents

Consolidated Balance Sheets
NTELOS Holdings Corp.
December 31, December 31,
{In thousands, except par value per share amounts) ) ) 2009 2003
Liabilities and Equity:: B
Current Liabilities

721,710 692,423

,000 shares; 42,486 s

"
{15,439)

5 980,546 3 944,301

Sew accompanying Notes to Consolidated Financial Statements.
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Consolidated Statements of Operations

NTELOQS Holdings Corp.
Year Ended Year Ended Year Ended
December 31, D ber 31, D ber 31,

{n thousands, except per share nwum:) 2009 2008
Cperating Revennes : 195 : i
Operating Expenses . )
f sales and seTvices {exclusive of ftems shown sepatately below) TR
Customer opetations 117 916 il] 115 108,848

g

We;ghtedaverage shares uutstandmg diluted 42,300 42,284 42315

See accompanying Notes to Consclidated Financial Statements.
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Consolidated Statements of Cash Flows

NTELOS Holdings Corp.
Year Ended Year Ended Year Ended
TDecember 31, December 34, December 31,
{Tn ,,g,,,,,m) ) 2009 2008 2007

185345

Net cash used in financing activities (62,601) (40,680) (25,055)

End of period S 51,007 S 65692 § 51467

See accompanying Notes to Consolidated Financial Statements,
n



Table of Cantents

Consalidated Statements of Equity

NTELOS Holdings Corp.
— " bated Tatal NTELQS
Additional Earnings Other Holdings Corp.
Commen Commwen Pald-In (Acemmulated Comprehensive Stockholders’ Noncontrolling
{In thousandy, sxeept per share mmm) Shares Stock Capital Deficit) {Lo2s) Fncome Equ!ty hu:er-ts © Total Equity

Balande, Decemiier 31,2006
Adjustment for the adoption of provisions relating to accounting for
uncertainty m anome taxes included in FASB ASC 740

3

L BI5685

Sha:eé.lssued.th:ough the Employee Stock Purchase Plan and stoc
nptmns excrmsed

atir]]
Amortmmon of actuarial loss from a deﬁned ‘benefit plan, net of
$36 of deferred income tax benefit 56

come attributable to NTELOS Holdings

See accompanying Notes to Consolidated Financial Statements.
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Consalidated Statements of Rquity

NTELOS Haldings Corp,
Continued
Retained A d Total NTELOS
Addidonal Esrnings Dther Holdings Corp.
Commoa  Common Paid-in {A | Stockholders® lat
Shares Stack Capital Deficit} Equity

{In thousands, rxcept per share amo
Effects of changing the retirement plan measurement date pursuant to
the provisions included in FASB ASC 715-30-35-62

Equity-based compensation
Expiration-of fortier Clisy A omnk repiirchase right
Exoess tax deduction related to equity-based compensation recorded

(37,519 (37.519) (37,516}

See accompanying Notes to Consclidated Financial Statements.
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Consolidated Statemenis of Equity

NTELOQOS Holdings Corp.
Confinned
Accnmulated  Total NTELGS
Additlonsl Other Holdiugs Corp,
Commen Tressury Common  Pald-n Tressury Retained Comprehenstve Stockhelders' Noncontrolling

(In thousands, recept per share amounts) Shares  Shares Stock Capital Stock Earnings Loss Equity Interests Total Equity

Bal deemh
Equity-based compensation
udsi

Unré&ﬁgnmd gain (net) from defined benefit plans,
eferred Income taxes

42,486 (1,055 § 425 $169,887 $(16927) $32,129 § (9,004) § 176510 §  (401) §176,109

See accompanying Netes to Conselidated Financial Statements.,
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Notes to Consolidated Financial Statements
NTELOS Heldings 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 Virginis, West Virginia and surrounding states, The Company’s 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 TPTV-based video services. Holdings Corp. does not have any independent operations.

Holdings Corp. was formed in January 2005 for the purpose of acquiring NTELOS Inc. On Jaguary 18, 2005, Holdings Corp. entered into an agreement with NTELOS Inc, and certain of
its shareholders to acquire the common stock of NTELOS Inc, On February 24, 2005, Holdings Corp. purchased 24.9% of NTELOS Inc. common stock and stock warrants, By May 2005,
the Company had acquired all of NTELOS Inc.’s conumon shares, warrants and vested options. During the first quarter of 2006, Holdings Corp, completed an initial public offering (the
“IPO} of 15,375,000 shares of its common stock at a price of $12.00 per share. Quadrangle Capital Partners LLP and certain of its affiliates, collectively “Quadrangie,” a founding member
of Holdings Corp., owned approximately 27% of its common shares as of December 31, 2009,

On December 31, 2009, the Company closed on an agreement to purchase certain fiber optic and network assets and related transport and data service contracts 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 Pennsylvania and West Virginia, with portions also in Maryland, Kentucky and Ohio. These IRUs have a 20 year life. The Company has initlally altocated the purchase price as
follows: $25.5 miflion to IRU"s and other equipment, $1.6 million to customer intangible and $0.4 million to current liabilities, The Company estimates the total annual revenue from the
transport and data service contracts will be approximately $7 miftion, The Company believes the purchase price spproximates the fair value of the net assets recorded and therefore has
not recorded any goodwill or gain on the transaction. The Company will finalize purchase accounting on this frangaction in 2010,

Note 2. Significant Accounting Policies
Accounting Estimates

The preparation of 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 liabilities at the date of the financial statements and the
reported amounts of revenues and expenses during the reporting periods. Actuat results could differ from those estimates.
Financial Statement Classification
Certain amounts in the prior year financial statements have been reclassified, with no effect on net income, to conform to eurrent year presentation. On its consclidated balance sheets,
the Company reclassified noncontrolling interests to equity in accordance with the transition provisions cf FASB ASC 810-65, which the Company adopted on January 1, 2009.
Principles of Consolidation
The consolidated financial statements include the accounts of the Company, NTELOS Inc. and all of its wholly-owned subsidiaries and those limited liability corporations where
NTELOS Inc. or certain of its subsidiaries, as managing member, exercises control. All significant intercompany accounts and transactions have been eliminated.
Reavenue Recognition

The Company recognizes revenue when services are rendered or when products are delivered, installed and functional, as applicable. Certain services of the Company require payment
in advance of service performance, In
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Notes to Consclidated Financial Siatements—(Continned)
NTELOS Holdings Corp.

such cases, the Company records a service liability at the time of billing and subsequently recognizes revenue ratably over the service period. The Compasy bills customers certain
transactional taxes on service revenues. These transactional taxes are not included in reported revenues as they are recognized as liabilities at the time customers are billed.

The Company earns revenue by providing access to and usage of its networks in both its wireline and wireless divisions. Local service and airtime revenues are recognized as services
are provided. Wholesale revenues are eamned by providing switched access and other switched and dedicated services, including wireless roamer management, to other carriers,
Revenues for equipment sales are recognized at the point of sale, PCS handset equipment sold with service contracts are generally sold at prices below cost, based on the terms of the
service contracts, The Company recoguizes the entire cost of the handsets at the time of sale.

The Company evaluates related transactions to determine whether they should be viewed as multiple deliverable arrangements, which impact revenue recognition, Multiple deliverable
arrangements are presumed to be bundled transactions and the total consideration is measured and allocated to the separate units based on their relative fair value with certain
limitations. The Company has determined that sales of handsets with service contracts related fo these sales generated from Company owned retail stores are multiple deliverable
arrangements. Accordingly, substantially all of the nonrefundabie activation fee revenues (as well as the associated direct costs) are recognized at the time the related wireless handset
is sofd based on the fact that the handsets are generally sold befow cost and on the relative fair value evaluation. However, revenue and certain associated direct costs for activations
sold at third party retail locations are deferred and amortized over the estimated life of the customer relationship as the Company is not a principal in the transaction to sell the handset
and therefore any activation fees charged are fully attributable to the service revenues. Nonrefundable activation fee revenue and certain zssociated direct costs for transactions in
segments other than wireless are deferred as they are not associated with multiple deliverable arrangements but are directly asseciated with the underiying service being provided over
the applicable coverage period. In all cases, the direct activation costs exceed the related activation revenues, When deferral is appropriate, the Company defers these direct activation
costs up to but not in excess of the related deferred revenue,

The Company periodically makes claims for recovery of access charges on certain minutes of use terminated by the Company on behalf of other carriers. The Company recognizes
revenue in the period that it is able to estimate the amount and when the collection of such amount is considered probable.

Cask and Cash Equivalents

The Company considers its investment in all highly liquid debt instruments with an original matarity of three months or less 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 acquisiticn and all are investments held by commercial banks, At
times, such investments may be in excess of the FDIC insurance limit. The commercial bank that holds significantty all of the Company’s cash at Decemmber 31, 2009 has maintained a
high rating by Standard & Poor’s and Moedy’s. At December 31, 2009 and 2008, 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 Decemtber 31, 2008 and
2008 wes $5.8 million and $64.2 million, respectively, The remaining $45.2 million of cash at December 31, 2009 was held in nen-interest bearing deposit accounts which are fully insured
by the FDIC. Total inferest income related to cash was $0.1 million, $1.6 million and $3.2 million for the years ended December 31, 2009, 2008 and 2007, respectively.

Trade Accounts Receivable

The Company sells its services to residential and commercial end-users and to other communication carriers primarily in Virginia and West Virginia, 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 all 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 consolidated statements of operations. Bad debt
expense for the years ended December 31, 2009, 2008 and 2007 was $13.0 million, $7.8 miltion and $8.9 million, respectively. The Company’s allowaace for doubtfl accounts was $18.0
million, $14.4 million and $14.0 million as of December 31, 2009, 2008 and 2007, respectively.
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Property, Plant and Equipment and Other Long-Lived Assets

Long-lived assets include property, plant and equipment, radio spectrum licenses, long-term deferred charges, goodwill and intangible assets to be held and used. Long-tived 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, Inpairment is determined by comparing the carrying value
of these long-lived assets to management’s hest 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 no impairment indicators exist as of
December 31, 2009 that would require it to perform impairment testing.

Depreciation of property, plant and equipment is calculated on a straight-line basis over the estimated useful lives of the assets, which the Company reviews and updates based on
historical experiences and future expectations, Buildings are depreciated over a 50-year life and leasehold improvements, which are categorized in land and buildings, are depreciated
over the shorter of the estimated useful lives or the remaining lease terms. Network plant and equipment are depreciated over various lives from 3 to 50 years, with a weighted average
life of approximately 11 years. Furniture, fixtures and other equipment are depreciated over various lives from 2 to 24 years.

During the year ended December 31, 2009, the Company recorded approximately $4.0 million ($2.4 million net of tax or $0.06 per common share) of accelerated depreciation related to
equipment that has been or is scheduled to be replaced or redeployed in connection with the Company’s EV-DO network upgrade pursuant to the terms of the Amended and Restated
Resale Agreement with Sprint Spectrum L.P., an indirect wholly-owned subsidiary of Sprint Nextel Corporation (hereinafter collectively referred to as “Sprint™), and based on the
Company’s upgrade of a substantial portion of its current service coverage areas outside its wholesale territory which was completed in 2009, During the year ended December 31, 2008,
the Company recorded $18,8 million ($11.5 millior net of tax or $0.27 per common share) of accelerated depreciation primarity refated to this EV-DO network upgrade. The total net book
value of the related equipment subject to early retirement was approximately $80 million as of August 1, 2007 (just prior to the commencement of the upgrade project) and is
approximately $16.2 million as of December 31, 2009, This remaining legacy equipment will or bas been redeployed to low volumne areas of the network and the Company anticipates that
it will be replaced within the next three years.

In 2009 and 2008, the Company recorded retirements of certain property, plant and equipment, including assets replaced during the Company’s upgrade to EV-DO. The cost basis of the
retired assets was $66.8 million for 2009 and $39.5 million for 2008 and the related accumulated depreciation was $64.9 million in 2009 and $38.6 miilion in 2008. The net book value of

these retirements was recorded in depreciation and amortization expense on the Company’s consolidated statement of operations and amounted to $1.9 million for 2009 and $0.9 million
for 2008.

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 inapairment 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
October 1 and whenever adverse events or changes in circumstances indicate that impairment may have occurred.

Based on the Company’s evaluation of fair value of its franchise rights and radio spectrum licenses, which are the Company’s only indefinite-lived intangible assets, no impairment
existed as of October 1, 2009. Additionally, the Company tested goodwill for impairment at October 1, 2009 and determined that it was not impaired. Subsequent to October 1, 2009, the
Company believes there have been no events or circumstances to cause management to further evaluate the carrying amount of these assets.
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The following table presents the activity in goodwill for the years ended December 31, 2009 and 2008,

Year Ended Year Ended

December 31, December 31,
{In thovsands) 2009

' ' L "§TI8448
tment to wireless segment deferred tax liability established in purchase accounting (5,407T)

Intangibles with a finite life are classified as other intangibles on the consolidated balance sheets. At December 31, 2009 and 2008, other intangibles were comprised of the following:

009 2008
Estimated Gross Accumulated Gross Accumunlated
Life Amtount Amortization Armoont Amartization

Trademarks : 9,650 3,008 9,650 2364

The Company attribated $1.6 million of the $27 million asset purchase from Allegheny Energy, Ine. (Note 1) to customer relationships, which is being amortized over a period of five
years, The Company amortizes 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 asset and ameortizes such costs over the remaining life of the asset. No such costs were incurred during the year ended December 31, 2009 or 2008. Amortization expense for
the year ended December 31, 2009, 2008 and 2007 was $11.4 million, $11.8 million and $13.5 million, respectively.

Amortization expense for the next five years is expected to be as follows:

Customer

Accounting for Asset Retirement Obligations

An asset retirement obligation is evaluated and recorded as appropriate on assets for which the Company bas a legal obligation to retire. The Company records a liability for an asset
retirement obligation and the associated asset retirement cost at the time an asset is acquired where a legal obligation to retire the asset exits. Subsequent to the initial measurement of
the asset retirement obligation, the obligation is adjusted at the end of each perod to reflect the passage of time and changes in the estimated futvre cash flows underlying the
obligation.

The Company enters inte long-term leasing arrangements primarily for tower sites and retail stoze locations in its wireless segment. Additionally, in its wireline operstions, the Company
enters into various facility co-location agreements and is subject to locality franchise ordinances. In both cases, the Company constructs assets at these locations and, in accordance
with the terms of many of these agreements, the Company is obligated to restore the premises to their original condition at the conclusion of the agreements, generally at the demand of
the other party to these agreements. The Company recognizes the fair value of a liability for an asset retirement obligation and capitalizes that cost as part of the cost basis of the related
asset, depreciating it over the useful life of the related asset.
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Included in certain of the franchise ordinances under which the RLECs and CLECs operate are clauses that require the removal of the RLEC’s and CLEC's equipment at the termination
of the franchise agreement. The Company has not recognized an ARO for these liabilities as the removal of the equipment is not estimable due to an indeterminable end date and the fact
that the equipment is part of the public switched telephone network and it is not reasonable to assume the jurisdictions would require its removat,

The following table indicates the changes to the Company’s asset retirement obligation liability, which is included in other long-term liabilities:

Yesr Ended Year Ended
December 31, December 31,

§ 14,216

Ass retirement ob.]jgaﬁbﬁé; eﬁﬂiﬂgr

Inventories and Supplies

The Company’s inventories and supplies consist primarily of items held for resale such as PCS handsets and accessories, and wireline business phones and accessories, The Company
wvalues 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.

Deferred Financing Costy
Deferred financing costs are amortized using the effective interest method over a period equal to the term of the related debt instrument.

Advertising Costs

The Compeny expenses advertising costs and marketing production costs as incarred (included within customer operations expenses in the consolidated statements of operations),
Advertising expense for the year ended December 31, 2009, 2008 and 2007 was $14.5 million, $12.6 million and $12.5 million, respectively.

Pension Benefits and Retirement Benefits Other Than Pensions

NTELOS Inc. sponsors a non-contributory defined benefit pension plan (“Pension Plan”) covering all employees who meet eligibility requirements and were employed by NTELOS Inc,
prior te October 1, 2003. The Pension Plan was closed to NTELOS Inc, employees hired on or after October 1, 2003. Pension benefits vest after five years of plan service and are based
on years of service and an average of the five highest consecutive years of compensation subject to certain reductions if the employee retires before reaching age 65 and elects to
receive the benefit prior to age 65.

Sections 412 and 430 of the Internal Revenue Code and ERISA Sections 302 and 303 establish minimmun funding requirements for defined benefit pension plans. The minimam required
contribution is generaily equal to the target normal cost plus the shortfall amortization installments for the current plan year and each of the six preceding plan years less any calculated
credit balance. If plan assets (less calculated credits) are equal to or exceed the funding tarpet, the minimum required contribution is the target normal cost reduced by the excess
funding, but not below zero. The Company's policy is to make contributions to stay at or above the threshold required in order to prevent benefit restrictions and related additional
notice requirements and is intended to provide not only for benefits based on service to date, but also for those expected to be earned in the future, Also, NTELOS Inc. has nonqualified
pension plans that are accounted for similar to its Pension Plan.

NTELOS Inc. provides certain health care and life benefits for retired employees that meet eligihility requirements, The Company has two qualified nonpension postretirement benefit
plans. The health care plan is contributory, with participants’ contributions adjusted annually, The Efe insurance plan is also contributory. These obligations, along with all of the
pension plans and other post retirement benefit plans, are NTELOS Inc. obligations assumed by the Company. Eligibility for the life insurance plan is restricted to active pension
participants age 50-64 as of January 5, 1994, Neither plan is eligible to employees hired after April 1993. The accounting for the plans anticipates that the
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Company will maintain & consistent level of cost sharing for the benefits with the retirees. The Company's share of the projected costs of benefits that will be paid after retirement is
generally being accrued by charges to expense over the eligible employees’ service periods to the dates they are fully eligible for benefits.

NTELOS Inc. also sponsors a contributory defined contribution plan under Internal Revenue Code Section 401(k) for substantially all employees. The Company’s policy is to match
100% of each participant’s annual contributions for contributions up to 1% of each participant’s annual compensation and 50% of each participant’s annual contributions up to an
additional 5% of each participant’s annual compensation. Company eontributions vest after two years of service. Effective June 1, 2009, the Company began funding its 401 (k) matching
contributions in shares of the Company’s common stock. For the year ended December 31, 2009, equity-based cornpensation expense of $0.8 million has been recorded for these
matching contributions, with an offsetting increase to additional paid-in capital on the consolidated balance sheet.

Operating Leases

The Company has operating leases for administrative office space, retail space, tower space, and equipment, certain of whick have renewal options. The leases for retail and tower space
bave initial lease periods of ooe to thirty years. These leases are associated with the operation of wireless digital PCS services primarily in Virginia and West Virginia. These leases, with
few exceptions, provide for automatic renewal options and escalations that are either fixed or based on the consumer price index. Any rent abatements, along with rent escalations, are
inciuded in the computation of rent expense calculated on a straight-line basis over the lease term. The Company's minimum lease term for most leases includes the intial non-
cancelable term plus at least one renewal period, as the exercise of the related renewal option or options is reasonably assured, The Company’s cell site leases generally provide for an
initial non-cancelable term of 5 to 7 years with up to 5 renewal options of 5 years each. Leaschold improvements are depreciated over the shorter of the asgets” useful life or the lease
term, including renewal option periods that are reasonably assured.

Income Taxes

Deferred income taxes are provided on 2n asset and liability method whereby deferred tax assets are recognized for deductible temporary differences and deferred tax liabilities are
recognized for taxable temporary differences, Temporary differences are the differences between the reported amounts of assets and lisbilities and their tax bases. Defetred tax assets
and Habilities are adjusted for the effects of changes in tax laws and rates on the date of enactment, The Company accrues interest and penalties related to unrecognized tax benefits in
interest expense and income tax expense, respectively.

Share-based Compensation

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

The fair value of the common stock options granted in 2009, 2008 and 2007 were estimated at the respective measurement date using the Black-Scholes option-pricing model with
agsumptions related to risk-free interest rate, expected volatility, dividend yield and expected terms (Note 9).
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Total equity-based compensation expense related {o all of the Company’s share-based awards for the years ended December 31, 2009, 2008 and 2007 (Note 9) and the Company’s 401{k)
matching contributions for 2009 was allocated as follows:

Year Ended Year Ended Yesr Ended
December 31, December 31, Deccmber 31,

Equity-based compensation expense $ 3,456 5 27 $ 438

Future charges for equity-based compensation related to instruments cutstanding at December 31, 2009 for the years 2010 through 2013 are estimated to be $2.7 million, $2.1 mitlion, $1.3
million, and $0.3 million, respectively.

Fair Value Of Financial Instruments

Cash, accounts receivable, accounts payable and accrued liabilities are reflected in the 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.

Derivatives and Hedging Activities

In 2008, the Company adopted the fair value measurement guidance provided in FASB ASC 820, This standard defines fair value, establishes a framework for the measurement of fair
value, and enhances disclosures about fair value measurements, The effect of adoption was not significant. The Company accounted for its interest rate swap instrument outstanding
on December 31, 2008 under the provisions of FASB ASC 815, which requires that this instrument be recorded at fair value on its consolidated balance sheets, and follows the
disclosure requirements set forth in FASB ASC §15. The fair value of the instrument was based on a value quoted from the counterparty to the instrument. The Company corroborated
this valuation using the net present value of future cash flows methoed based on a three-month LIBOR forward curve and considered credit worthiness of the counterparty in assessing
fair value, The Company's vatuation techniques for this instrument are considered to be level two fair value measurements within the fair value hierarchy described in FASB ASC 820,
The Company recorded the derivative as either an asset or liability on the Company’s consolidated balance sheet, Changes in the fair values of derivative instruments were recognized

in earnings (Note 7).
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 8). 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 may reissue treasury shares as part of its
shareholder approved stock-based compensation programs.

Subsequent Events

The Company has evaluated subsequent events through the time these financial statements were issued on February 26, 2010,

Note 3. Correction of Immaterial Exror

Subsequent to the Company’s filing of its Annual Report on Form 10-K for the year ended December 31, 2008, the Company discovered that a portion of network usage by Sprint
customers under the Company’s Strategic Network Alliance agreement had been incorrectly classified in the Company’s billing process. The Company assessed the materiality in
accordance with Staff Accounting Bulletin No. 108 (“SAB 168™) and determined that the error was immaterial to previously reported amounts contained in its periodic reports and,
accordingly, the Company would correct this error through a revision to the applicable prior year amounts in subsequent periodic filings.
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The effect of recording this immaterial correction in the consolidated statement of operations for the year ended December 31, 2008 was a reduction to wireless wholesale revenue of $3.9

million ($2.4 million net of tax and $0.05 per share). The effect of recording this immaterial correction in the consolidated balance sheet at December 31, 2008 is included in the following
table. The Compeny and Sprint Nextel executed a settlement and release agreement in first quarter 2010 finalizing this matter.

(In thousands)
Accounts receivable);:
Deferred tax lihility

e R o 43

§ 167453 165119
The accounts receivable balance as of Decernber 31, 2008 has been adjusted to reflect an increase of $0.2 million, with no effect on net income, to conform to current year

presentation (Note 2).

Note 4. Disclosures About Segments of an Enterprise and Related Information

The Company manages its business with separate products and services into three segments as described below.

Wireless PCS: The Company’s wireless PCS business carries digital phones and services, marketed in retail stores, inside sales representatives, on our website and business-to-
business channels throughout much of Virginia and West Virginia, The Company’s wireless PCS segment operates in three primary markets: Virginia Bast, Virginia West and West
Virginia. The Virginia East market covers a populated area of 3.6 million people primarily in the Richmond and Hampton Roads areas of Virginia through Richmond 20MHz, LLC, a wholly
owned subsidiary. The Virginia West market currently serves a populated area of 2.4 million people in central and western Virginia primarily through the Virginia PCS Alkauce, 1.C. (“VA
Alliance™), 8 97% majority owned Limited Liability Company. The West Virginia market is served by West Virginia PCS Alliance, L.C. (“WV Alliance™), a wholly owned Limited Liability
Company, and currently covers 8 populated area of 1.8 million people primarily in West Virginia, but extending to parts of eastern Kentucky, southwestern Virginia and eastern Ohio. In
addition to the markets indicated above, the Company has licenses, which are not currently active, that cover a populated area of approximately 1.2 million people.

In addition to the end-user customer business, the Company provides roaming services to other PCS providers and has a Strategic Network Alliance with Sprint Nextel, which West
Virginia PCS Alliance, L.C., Virginia PCS Alliance, L.C. and NTELOS Inc. entered into it fune 2004 and which was amended in July 2007. Revenue from this wholesale service agreement
for the year ended Decernber 31, 2009, 2008 and 2007 was $112:8 million, $103.6 million and $34.8 million, respectively.

RLEC: The Company has two RLEC businesses subject to the regulations of the State Corperation Commission of Virginia, These businesses serve several areas in western Virginia, are
fully integrated and are managed as one consolidated operation, Our primary services are voice services and broadband Internet access. In addition, approximately 8,200 homes in cur
RLEC service arca have fiber to the home and have access to IPTV-based video services and broadband Internet access with speeds up to 20Mbps. Revenues and operating expenses
related to video and broadband Internet are reported in the Competitive Wireline segment.

Competitive Wireline: In addition to the RLEC services, the Company directly or indirectly owns approximately 4,700 route-miles of fiber optic network which it utilizes to provide high
capacity transport, data services and broadband Internet access. As discussed in Note 1, the Company significantly expanded its network through the acquisition of spproximately
2,200 miles of fiber from Aflegheny Energy, Inc. on December 31, 2009, The Competitive Wireline segment offers services in 3¢ geographic markets as well as transport services o retail
and carrier customers across the network that reaches portions of Virginia, West Virginia, southwestern Pennsylvania, Maryland, and Ohio. The Competitive Wircline segment focuses
on providing “on-net” fiber-based services, including integrated voice and data service, Metro Ethernet, dedicated high speed Intemet access and carrier transport services. To further
extend the reach, the Compeny’s network is connectad to the Valley Network Partnership, a partnership of three nonaffitiated communications companies that have interconnected their
networks
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reaching a ten-state mid-Atlantic region, stretching from Pennsylvania fo Florida, As noted in the RLEC section above, 1evenue and operating expenses from services sold in the RLEC
service areas that relate to unregulated services, such as integrated access, DSL, broadband over fiber and video, are reported in the Competitive Wireline segment.

The Company refers to its paging and communications services operations, aeither of which are considered separate reportable segments, and unallocated corporate related items that
do not provide direct benefit to the operating segments as Other Commmynications Services (“Other”). Total unallocated corporate operating expenses for the years ended December 31,
2009, 2008 and 2607 were $6.0 million, $5.1 millior and $4.5 million, respectively. Additionally, the “Other” segment included equity-besed compensation of $2.8 million, $2.7 million and
$4.3 million for the years ended December 31, 2009, 2008 and 2007, respectively, related to equity awards for all employees receiving such awards and 2009 401(k) matching contributions
for Other segment employees, The Company also incurred and did ot allocate $0.6 million of secondary offering costs in 2007,

Operating expenses which provide & direct benefit to the operating segments is 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) allocated to the segments were $22.3 million, $24.8 miltion and $25.5 million for the year ended
December 31, 2009, 2008 and 2007, respectively, Additionally, depreciation expense related to corporate asseds i3 allocated to the operating segments and was $7.9 million, $6.0 million
and $4.2 million for the year ended December 31, 2009, 2008 and 2007, respectively.

Revenues from Sprint Nextel accounted for 22.4%, 21.5% and 21.6% of the Company s total revenue for the year ended December 31, 2009, 2008 and 2007, respectively. Revenue from
Sprint Nextel was derived from a wireless PCS wholesale contract and RLEC and Competitive Wircline segments’ network secess,

Summarized financial information concerning the Company’s reportable segments is shown in the following table.

Wireless Competitive
{n thoxsands) PCS RLEC Wireline Other Eim!natiens Total

26,464 17,694 : 129,718

Total segment assets

Total assets $ 980,546
Intersegrnent revenues censist primarily of telecommunications services such as local exchange services, inter-city and locat transport of voice and date traffic, and leasing of

various network elements. Intersegment revenues are primerily recorded at tariff and prevailing market rates.
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@ In the fourth quarter of 2009, the Company recorded charges of $1.5 million related to a workforce reduction, comprised primarily of $1.2 million of severance costs and $0.3
million of pension expense related to costs associated with a voluntary early retirement plan accepted by certain employees of the wireless segment. These charges are in
included in corporate operations expense on the consclidated statement of operations.

Wireless Competitive

(I thonsands) PCS RLEC Wirdine Other Eliminatlons Total

As of and for the year ended Decernber 31; 200

Operating revenuss $ 411951 § 59,518 3 63,878 % 359 $ — $ 535,906

Intersegment Tevent : 24 )

15,555
102,940

Goodwill 69,107 33,438 15,903 — —
Total segmert LA £
Corporate assets

Wireless Competitive
(In thousands) PCS RLEC Wireline Other Ellminations Total

30,249 8,097

Secondary offering costs

m 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 et tariff and prevailing market rates.

Depreciation and amortization for the other segment for the year ended December 31, 2008 containg a $1.4 million impairment charge relating to radio spectrum licenses not in
service,

In the second quarter of 2008, the Company recorded $1.0 million of voluntary early retirement charges, comprised primarity of $0.9 million of pension expense related toa
pension enhancement pursuant 4o the voluntary early retirement plan accepted by certain employees of the wireline segments, These charges are in included in corporate
operations expense on the consolidated statement of operations.

@

&)
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Note 5. Long-Term Debt
As of December 31, 2009 and 2008, the Company’s outstanding long-term debt consisted of the following:

December 31, December 31,

tin f.holtmnd'.t}_ _
Eirst liem term I
Capital lease obligations

Less: current portion of long-term debt
Lorig:

Long-term debt, excluding capital lease obligations

On August 7, 2009, the Company refinanced the existing first lien term loan with $670 million of new senior secured credit facilities comprised of a $35 million revolving credit facility and
2 $635 million term loas. The first lien term loan was issued at a 1% discount for net proceeds of $628.7 millien. The Company used the net proceeds to repay its outstanding $603.3
million first lien term loan, to pay closing costs of approximately $12.0 million and to pay $9.3 million to terminate its interest rate swap agreement. The remaining $4.0 million is available
for general corporate uses. The new first lien term loan matures in August 2015 with quarterly payments of $1.6 million and the remainder 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 first lien term loan also includes various restrictions and conditions including covenants relating to
leverage and interest coverage ratio requirements, At December 31, 2009, NTELOS Inc.’s leverage ratio {as defined under the credit agreement) was 2.77:1.00 and its interest coverage
ratio (as defined) was 7.80:1.00. 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 new $35
million revolving credit facility, whick expires in 2014, remains undrawn,

The new senior secured credit facilities are secured by 2 first priority pledge of substantialty all property and assets of NTELOS Inc. and all material subsidiaries, as guarantors,
excluding the RLECs. The First Lien Term Loan includes various restrictions and conditions including covenants relating to leverage and interest coverage ratio requirements.

The first lien term loen has a restricted payment basket which can be used to make certain reséricted payments, as defined under the credit agreement, including the abilify to pay
dividends, repurchase stock or advance funds to the Company. Under the new credit agreement, the restricted payment basket was initially set at $50.0 miflion and was $33.1 million as
of December 31, 2009. The restricted payment basket is increased by $10.0 million on the first day of each quarter plus an additional quarterly amount for calculated sxcess cash flow
based on the definition in the credit agresment, and is decreased by any actual restricted payments, including dividend payments and stock repurchases. Because of the acquisition of
assets from Allegheny Energy Inc. for approximately $27 million (see Note 1}, which is included as a reduction in the excess cash caleulation, there was no excess cash addition to the
restricted payment basket for the quarter ended Decernber 31, 2009,

The previous first lien term loan was scheduled to mature in August 2011, with quarterly balloon principat peyments commencing on December 31, 2010, and bore interest at 2.25%
above the Eurodollar rate,

In connection with the refinancing of the first lien 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. Amertization of these costs during the period August 7, 2009 through December 31, 2009 was $0.7 million. In
association with the refinancing, the Company also wrote off $0.8 million of unamortized deferred issuance costs relating to the previous first lien term loan that are included in other
expense on the consolidated statement of operations.

The first lien term loan was recorded net of a 1% discount (36,4 million) of the debt issuance. The discount is being accreted to interest expense using the effective interest method over
the Hfe of the debt and is reflected in interest expense in the consolidated statement of operations. Accretion for the period August 7, 2009 through December 31, 2009 was $0.4 million.

86



Table of Contents

Notes to Consolidated Financial Statements—(Continued)
NTELGS Heldings Corp.

The aggregate maturities of long-term debt outstanding at December 31, 2009, excluding capital lease obligations, based on the contractual terms of the instraments are $6.4 million per
year in 2010 through 2014 and $601.7 million in 2015.

The Company's blended average interest rate on its long-term debt as of December 31, 2009 and 2008 was approximately 4.8% and 5.4%, respectively,

Capital lease obligations

In addition to the long-term debt discussed above, the Company has entered into capital Jeases oo vehicles used in its operations with lease terms of four to five years. At December 31,
2009, the carrying value and accumulated depreciation of these assets was $3.4 million and $1.6 million, respectively, and the net present value of these future minimum lease payments
is $1.5 million. As of December 31, 2009, the principal portion of these obligations are due as follows: $0.5 million in 2010, $0.4 miflion in 2011, $0.3 miilion fn 2012, $0.2 million in 2013 and

less than $0.1 miliion thereafter.

Naote 6. Supplementary Disclosures of Cash Flow Information
The following information is presented as supplementary disclosures for the consolidated statements of cash flows for the periods indicated below.

Year Ended Year Ended Year Ended
'n thousands) December 31, 2009 December 31, 2008 December 31, 2007
Cash pay

AL 151 E e
Dividend declared not paid $ 11,604 & 10,968 $ 8,833
Interest payments in the above table are net of $5.1 million interest paid and $0.6 million and $3.9 million net interest received on the inferest rate swap agreements for the year ended
December 31, 2009, 2008 and 2007, respectively. The amount of interest capitalized in the years ending December 31, 2009, 2008 and 2007 was $0.3 million, $0.7 million and $0.6 million,
respectively.

Note 7. Financial Instruments
The Company is exposed to market risks with respect to certain of the financial instruments that it hoids. The following is a summary by balance sheet category:

Cash
The carrying amount approximates fair value becanse of the short-tero maturity of those instruments.

Long-Term Investments

At December 31, 2009 and 2008, the Company had an investment in CoBank, ACB (“CoBank”) of $0.9 million and $0.6 million, respectively, and miscellaneous other investments, All of
the investments are carried under the cost method at December 31, 2009 and 2008.

Interest Rate Swaps

The August 2009 Credit Facility requires that the Compauy enter into a hedge agreement by May 4, 2010 for & minimm notional amount of $320 million to manage its exposure to
interest rate moverments by converting a portion of its long-term debt from variable to fixed rates.

In connection with the aforementioned refinancing, the Cornpany paid $9.3 million, inclusive of $2.3 million of accrued unpaid interest, to terminate its interest rate swap agreement
which otherwise would have matured on March 1, 2010. The payment was based on the current market value, The interest rate swap had a notional amount of $600 million with fixed
interest rate payments at 2 per apnum rate of 2,66% and variable rate payments based on the three-month U.S. Dollar LIBOR.
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NTELOS Inc. was aiso a party to an interest rate swap agreement that ended in February 2008 with » notional amount of $312.5 million. Fixed interest rate payments were at a per annum
rate of 4.1066% and varjable rate payments were based on three-month U.S. Dollar LIBOR.

The Company did not designate ejther of these swap agreements as cash fiow hedges for accounting purposes and, therefore, recorded the changes in market value of the swap
agreements as gain or loss on inferest rate swap instrument for the applicable periods,

The following table indicates the difference between face amount, carrying amount and fair value of the Company’s financial instruments at December 31, 2009 and 2008,

Financizl Instruments Face Fair
(In thousands) Amount Value

Yestments for which iti< not practicalile to estimalg fairv.
Financial Habilities:

Financial liabilities;
£t

Interest rate swaps — liability 7 9,134) .
* Notional amount

Of the long-term investments for which it is not practicable to estimate fair value in the table above, $0.9 million and $0.6 million as of December 31, 2009 and 2008, respectively, represent
the Company's investment in CoBank, This investment is primarily related to patronage distributions of restricted equity and is a 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 December 31, 2009 and 2008 as applicable. The fair valus
of the derivative instrument was based on a value quoted from the counterparty to the instrument. The Company’s valuation technique for these instruments is considered to be level
two fair value measurements within the fair value hierarchy described in FASB ASC 820.

Note 8, Stockholders’ Equity

On February 25, 2010, the Company’s board of directors declared 2 quarterlty dividend on its common stock in the amount of $0.28 per share, which is to be paid on April 12, 2010 to
stockholders of record on March 12, 2010.
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On Augast 24, 2009, the Board of Directors authorized management to repurchase up to $40 million of the Company’s common stock. The Company may conduct its purchases 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 require the Company to acquire any specific number of shares and may be terminated at any time, During 2009, the Company repurchased
1,046,467 of its cornmon shares for a total of $16.9 million at an average cost of $16.14 per share.

The computations of basic and diluted earnings per share for the years ended December 31, 2009, 2008 and 2007 are as follows:

{In thonsards) 2009 008 2007
Income (loss) applicable to common shares for earnings-per-share computation $63,285 344,829 $32,453

Plus (less): effect of calculating weighted average shar
e ’

Note 9. Stock Plans

The Company has an Equity Incentive Plan administered by the Compensation Committee of the Company’s board of directors, which permits the grant of long-term incentives to
employees, including stock options, stock appreciation rights, restricted stock awards, restricted stock units and incentive awards. The maximum number of shares of common stock
avaiiable for awards under the Equity Incentive Plan is 4,050,000, The Company also has a non-employee director equity plan (the “Non-Employee Director Bquity Plan™). The total
number of shares of common stock available for grant under the Non-Employee Director Equity Plan is 406,000, These two plane are together referred to as the “Equity Incentive Plans.”
Awards under these plans are issuable to employees or non-employee directors as applicable.

During the year ended December 31, 2009, the Company issved 797,837 stock options under the Equity Incentive Plan and 43,000 stock options under the Noa-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 vest quarterly over the year immediately following the grant date. No options expired during the period. Additionally, during the year ended December 31, 2009, the
Coempany issued 218,495 shares of restricted stock under the Equity Incentive Plan, primarily to officers, These restricted shares vest over one, two or three years, or cliff vest after three
years. Dividend rights applicable to restricted stock are equivalent to the Company’s commeon stock,

Stock options must be granted under the Equity Incentive Plans at not less than 100% of fair value on the date of grant and have a maximum life of ten years from the date of grant.
Options and other awards under the Equity Incentive Plens may be exercised in compliance with such requirements as determined by a committes of the board of directors, All options
outstanding were issued at a strike price equs! to or greater than the fair value on the date of grant.
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Effective in 2010, upon the exercise of stock optiens oz upon the grant of restricted stock under the Equity Incentive Plans, shares are expected to be issued from the treasury stock
balance, if any. If no treasury shares are available for issuance, new common shares are expected to be issued.

The fair value of each option award is estimated on the grant date using the Black-Scholes option-pricing model and the assumptions noted in the foliowing table, The risk-free rate is
based on the zero-coupon U.S. Treasury rate in effect at the time of grant, with a term equal to the expected life of the options. The Company uses its post-February 2006 initial public
offering volatility to estimate volatility assumptions for each year, The expected option life represents the period of time that the options granted are expected to be outstanding and is
also based on historical experience. The expected dividend yield is estimated based on the Company’s historical and expected dividend yields at the date of the grant.

2009 1008 2007
; A% 0:4T0% 5
31.1% to 33.2%

23%: 500
0% to 2.9%
[%%

Wedghted Welghted-

Average Average

Exercize Remaining Aggregate

Price per Contractusl Intrinsic
(Tn th ds, except per share ) Shares Share Term Value

Exercisable at December 31, 2009

[} B——————— ; :
The total number of shares expected to vest as of December 31, 2609 includes shares that have already vested, but have not yet been exercised.
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The weighted-average grant date fair value per share of stock options granted during 2009, 2008 and 2007 was $4.29, $5.63 and $7.42, respectively. The total intrinsic value of cptions

exercised during 2009, 2008 and 2007 was $0.3 million, $1.7 million and $2.5 million, respectively. The total fair value of options that vested during 2009, 2008 and 2007 was $1.7 million,
$1.6 million and $1.1 million, respectively.

The summary of the activity and status of the Company's restricted stock awards for the year ended December 31, 2009 is as foltows:

Weighted
Average
Graot
Bate Fair
Value per
{In thowsends, oceapt per share amounts)
Ry

As of December 31, 2009, there was $2.7 million of tota] uarecognized compensation cost related to unvested restricted stock awards, which is expected to be recognized overa
welghted-average period of 2.3 years. The fair value of the restricted stock is equal to the market value of common stock on the date of grant.

In addition to the Bquity Incentive Plans discussed above, the Company has an employee stock purchase plan which commenced in July 2006 with 200,000 shares available, Effective in
2010, shares purchased under this plan will be issued from the treasury steck balance. I treasury shares are not available, new common shares will be issued for purchases under this
plan. Shares are priced at 85% of the closing price on the last trading day of the month and settle on the second business day of the foliowing month. During the 2009, 2008 and 2007,

7,154 shares, 6,126 shares and 5,756 shares, respectively, were issued under the employee stock purchase plan. Compensation expense associated with the employee stock purchase
plan was not material in 2009, 2008 or 2007.

Note 10. Income T'axes

The components of income tix expense are as follows for the years ended December 31, 2009, 2008 and 2007:

Decembert 31, December 3, December 34,
2008

1
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Total income tax expense was different than an amount computed by applying the graduated statutory federaf income tax rates to income before taxes. The reasons for the differences
are as follows for the years ended December 31, 2009, 2008 and 2007:

December 31, December 31, December 31,
(T thansands, _ e 2007
Clomgy stattory fedéral rate of 35% 7 § 35484
ondeductible compensation 482

§

During 2009, 2008, and 2007, the Company recognized a tax benefit of approximately $0.1 million, $0.4 miilion and $0.4 miltion, respectively, in stockholders’ equity associated with the
excess tax benefit realized by the Company relating to stock compensation plans, During 2009, 2008 and 2007, the Company recognized a tax cost (benefit) of $4.1 million, $(11.1) million
and $1.0million, respectively, in accumulated other comprehensive income associated with the adjustments to varions employee benefit plan iabilities in accordance with this standard,
In addition, as more fully discussed in Note 11, the Company recognized a $(0.3) million tax benefit in 2008 related to the change in the measurement date for the defined benefit pension
plan, the other postretirement benefit plans and the supplemnent executive retirement plan,

Net deferred income tax assets and Habilities consist of the following components at December 31:

{in thousands)

Retirement benefits other than pension $ 4,581

Debt issuance and discount

e fax tics
Property and equipment

Net deferred income tax liability $ 35,437 § 1,024

‘The Company has unused net operating losses (“NOLs”) totaling $168.9 million as of Decernber 31, 2009. These NOLs, along with net unrealized losses existing at the September 2003
bankruptcy emergence date, are subject to an annyal utilization limitation of $1.6 million {prior to adjustment for realization of built-in gains that existed as of the 2005 merger, with a
maximum limitation of $9.2 million). Based on this limitation and the adjustments required for certain built-in gains realized or to be realized during the five year period immediately
following the Comipany’s May 2, 2005 merger, the Company expecis to use NOLSs of approximately $143.4 million as follows: $9.2 millien per year in 2010 through 2024, §5.1 miflionin
2025 and $0.8 million in 2026.
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The Company recogmizes interest related to unrecognized income tax benefits (“UTBs") in interest expense and penalties on UTBs in income tax expense. A reconciliation of the change
in the UTB balance from January , 2008 to December 31, 2009 is as follows:

December 31, December 31,

(In thousands}

: sinming of the'ye ST
Additions for tax positions related to the current year
: poditiond related to prioryears: L

$ 136 5 3l

In the fourth quarter of 2009, the Company concluded a federal tax examination on a “No Change” basis for the year in which a UTB originated. As a result, a UTB of $3,} million was
1ecognized at the conclusion of the examination. Additionally, accrued interest of $0.7 million relating to the UTB was recognized as a reduction in interest expense.

‘While the Company believes it has adequately provided for all tax positions, amounts asserted by taxing autherities could be greater than its accrued position. Accordingly, additional
provisions could be recorded in the future as revised estimates are made or the underlying matters are settled or otherwise resolved. In general, the tax years that remain open and
subject to federal and state audit examinations are 2008-2009 and 2006-2009, respectively.

Note 11. Pension Plans and Other Postretirement Benefits

The Company spensors several qualified and nonqualified pension plass and other postretirement benefit plans (“OPEBs") for its employees (Note 2). The following tables provide a
reconciliation of the changes in the qualified plans” benefit obligations and fair value of assets and a statement of the funded status as of and for the years ended December 31, 2009
and 2008, and the classification of amounts recognized in the consolidated balance sheets:

Defined Benefit Penslon. Other Postrefirement

Actuarial (gain) loss

Benefit obligations, end of period 66,259 63,354 11,858 13,661

Fair vatue of plan assets, end of period 45,866 29,135 — —

Liabitity at December 31, $(20,393)  $(34219)  S(11,838)  $(13.691)

The accumulated benefit obligation for the defined benefit pension plan at December 31, 2009 and 2008 was $57.6 million and $55.3 million, respectively. The sccumulated benefit
obligation represents the present value of pension
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benefits based on service and salary eamed to date. The benefit obligation indicated in the table above is the projected benefit obligation which represents the present value of pension
benefits taking into sccount projected future service and salary increases. The Company has classified the projected amount to be paid in 2010 and 2009 of $1.6 million and $1.1 million,
respectively, related to the other postretirement benefit plans and the nonqualified pension plans (discussed below) in current labilities under the caption “other accrued liabilities” on
the Company’s consolidated balance sheets at December 31, 2009 and 2008.

‘The following table provides the components of aet periodic benefit cost for the plans for the year ended December 31, 2009, 2008 and 2007:

Defined Benefit Pension Flan Plans

§ 2,921 $2,745

Expected refiry onplaniaies

Net periodic benefit cost §4,638 $2062  $2541 $ 968 § B804 § 768

Prior service costs are amortized on & straight-line basis over the average remaining service period of active participants. Gains and losses in excess of 10% of the greater of the benefit
obligation and the market-related value of assets are amortized over the average remaining service period of active participants,

The special tenmination benefit recorded in 2009 and 2008 related to # pension enhancement pursuant to a voluntary early retirement plan accepted by certain employees of the wireless
segment in 2009 and the wireline segments in 2008. The special termination benefit represents the effect of this enhancement on the accumulated benefit obligation for the related
employees. Additionally, the arrangement in 2008 resulted in a change to certain future pension assumptions specific to these employees, the effect of which was a $0.8 million
curtailment loss ($0.5 million net of tax) recorded as a reduction to the unrecognized gain from defined benefit plans in accumulated other comprehensive income,

Unrecognized actuarial gains in 2009 in addition to the special termination benefit noted above were $8.6 miliion, net of 2 $3.3 million deferred tax liability, and $2.2 million, net of a $0.9
million deferred tax liability, for the defined benefit pension plan and the other postretirement benefit plans, respectively, The total amount of unrecognized actuarial losses (gains)
recorded in accumulated other comprehensive income at December 31, 2009 related to these respective plans was $7.5 million, net of a $4.8 million deferred tax asset, and $(0.2) million,
net of a $0.1 million deferred tax liabitity.

In accordance with the requirements of FASB ASC 715-30-35, the Company began measuring its plan assets and lisbilities on December 31 in 2008, Prior to 2008, the Company
measured applicable assets and liabilities of these plans on September 30+ of each year. This change resulted in an increase to the defined benefit pension plan of $0.5 million, net of &
$0.2 million deferred tax asset, and an increase of $0.1 million in other postretirement benefit plans pension, with the offset to retained earnings, for the portion of the net periodic benefit
cost relating to the period between September 30, 2007 and December 31, 2007. The effects of this change are reported in the consolidated statement of equity for the year ended
December 31, 2008.

The sssumptions used in the measurements of the Company’s benefit obligations at December 31, 2009 and 2008 are shown in the following table:

Deflned Benefit Other Posivetirement
Pension Plan Benefit Flans
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The assumptions used in the measurements of the Company’s net cost for the consolidated statement of operations for the year ended Decernber 31, 2009, 2008 and 2007 aze:

Defined Benefit Pension Plan Otiter Posiretirement Benefit Planc

The Cornpany reviews the assumptions noted in the above table annually or more frequently to reflect anticipated future changes in the underlying economic factors used to determine
these assumptions. The discount rates assumed reflect the rate at which the Company could invest in high quality corporate bonds in order to settfe future obligations. In doing so, the
Company ufilizes a Citigroup spot rate index applied against the Company’s estimated defined benefit payments to derive a blended rate, The Citigroup spot zate index is derived from
over 350 Aa cerporate bonds. Due to the impact of certain market conditions on investment grade bond rates, this index has excluded & number of bond funds as outliers as of
December 31,2009 and 2008 in order to reflect the general trend on high-quality bonds. The Company also compares this to a Meody's ten year Aa bond index for reasonableness.

For measurement purposes, an 8.5% annual rate of increase in the per capita cost of covered health care benefits was assumed for 2010 for the obligation as of December 31, 2009, The
rate was assumed to decrease one-half percent per year to s rate of 5.0% for 2017 and remain at that Jevel thereafler.

Assumed health care cost trend rates have a significant effect on the amounts reported for the health care plans. The effect to the net periodic postretirement health care benefit cost
and obligation of a 1% change on the medica trend rate per future year, while holding all other assumptions constant, would be a $0.1 million increese end a $1.5 million increase,
respectively, for 1 1% increase in medical trend rate and a $0.1 million decrease and a $1.2 million decrease, respectively, for a 1% decrease in medical trend rate.

In developing the expected long-term rate of return assumption for the assets of the Defined Benefit Pension Plan, the Company evaluated input from its third party pension plan asset
managers, including their review of asset class return expectations and long-term inflation assumptions. The Company also considered the related historical ten-year average asset
retum at December 31, 2009,

As of December 31, 2009, the weighted average actual asset allocations were as follows:

The actual and target sllocation for plan assets is broadly defined and measured as follows:

Actysl Target
Asset Category Allocation Alloextion

Bond securities and cash equivalents 24% 25%

It is the Company’s pokicy to invest pension plan assets in 2 diversified portfolio consisting of an array of asset classes. The investment risk of the assets is limited by appropriate
diversification both within and between asset classes. The assets are primarily invested in investment funds that invest in a broad mix of publicly traded equities, bonds and cash
equivalents (and fair value is based on quoted market prices (“level 17 input)). The allocation between equity and bonds is reset quarterly to the target allocations, Updates to the
allocation are considered in the normat course and changes may be made when appropriate,
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The assumed [eng term return noted above is the target long term return. Overall refurn, risk adjusted retum, and management fees are assessed against a peer group and benchmark
indices, There are minimum performance standards that must be attained within the investment portfolio. Reporting on asset performance is provided quarterly and review meetings are
held semi-annually. In addition to normal rebalancing to maintain an adequate cash reserve, projected cash flow needs of the plan are reviewed at least annually to ensure liquidity is
properly managed.

The Company expects to contribute $9.0 million to the pension plan in the first quarter of 2010, The Company expects the net periodic benefit cost for the defined benefit pension plan
and the other postretirement benefit plans in 2010 te be $2.7 millicn ($0.4 millicn of which represents amortization of actuarial losses) and $0.8 milljon, respectively.

The following estimated future pension benefit payments and other postretirement benefit plan payments which reflect expected future service, 8s appropriate, are expected to be paid in
the years indicated:

Other
Defied Benefit Pastretirement
Beneflt Flans

), o 3,923

Other Benefit Plans

The Company alse sponsors a supplemnental executive retirement plan and certain other nongualified defined benefit pension plans assumed by NTELOS Inc. in a prior merger. The
accumulated benefit obligation of the Company’s nonqualified pensicn plans were $10.5 million and $8.6 million at December 31, 2009 and 2008, respectively. The total expense
recognized related to these plans was $0.8 million for the year ended December 31, 2009, $0.8 million for the year ended Dacember 31, 2008 and $0.9 miliion for the year ended
December 31, 2007.

These nonqualified plans have no plan assets and are also closed to new participants.

The Company recognized $0.1 millior of expense from previously unrecognized loss related to the supplemental executive retirement plan for each of the years ended Decerber 31, 2009
and 2008. Unrecognized actuarial loss was $1.6 million in 2009 and unrecognized actuarial gain was less than $0.1 million in 2008. The total balance of unrecognized actuarial losses
recorded in accumulated other comprehensive income at December 31, 2009 and 2008 related to these plans was $1.6 milkion, net of & $1.0 million deferred tax asset), end $0,7 million, net
of a $0.5 million deferred tax asset, respectively. The totai expense to be recognized in 2010 for all ponqualified pension plans is approximately $0.9 miilion and the estimated payments
are expectad fo be approximately $1.0 million.

The Company also sponsors a defined contribution 401(k} plan. The Company’s matching contributions to this plan were $1.4 million for the year ended December 31, 2009, $1.5 million
for the year ended December 31, 2008 and $1.3 million for the year ended Decerber 31, 2007. Of the $1.4 million of matching contributions far 2009, $0.6 million represented cash
contributions and $0.8 million represented equity contributions (Note 2).

Note 12. Commitments and Continpencies

Operating Leases

Rental expense for all operating Ieases for the year ended Decemnber 31, 2009, 2008 and 2007 was $29.1 million, $28.5 miltion and $25.2 million, respectively. The fotal amount committed
under these leage agreements at December 31, 2009 1s: $26.3 million in 2010, $21.5 million in 2011, $20.1 million in 2012, $19.6 million in 2013, $21.3 million in 2014 and $56.1 million for the
years thereafter.
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Other Commitments 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 reliably assured of the collection of these claims.

The Company periodicalty 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
resolve 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 probable and estimable losses has been made in the Company’s consolidated financial statements.

The Company has other purchase commitments relating to capital expenditures totaeling $17.2 million as of December 31, 2009, which are expected to be satisfied during 2010.
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Ttem 9, Changes in and Disagreements With Accountants on Accounting and Financtal Disclosure.
None.
Item A, Controls and Procedures.

Conclusion Regarding the Effectiveniess of Disclosure Controls and Procedures

Under the supetvision and with the participation of our management, including our principal executive officer and principal financial officer, we conducted an evaluation of the
effectiveness of the design and operation of our disclosure controls and procedures, as defined in Rules 13a-15(e) and 15d-15(¢) under the Securities Exchange Act of 1934, as amended
(the “Exchange Act”), as of the end of the period covered by this report. Based on this evaluation, our principal executive officer and our principal financial officer concluded that, as of
the end of the period covered by this report, our disclosure controls and procedures are effective to ensure that the information required to be disclosed by us in the reports that we file
or submit under the Exchange Act, is recorded, processed, summarized and reparted, within the time periods specified in the SEC’s rules and forms, and that such information is
accumulated and communicated to our management, including our principal executive officer and our principal financial officer, as appropriate, to allow timely decisions regarding
required disclosures. Management’s report on internal control over financial reporting is incinded below.

The effectiveness of our intemnal control over financial reporting as of December 31, 2009 has been audited by KPMG LLP, an independent registered public accounting firm, as stated in
their report, indicated below,

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over finaneial reporting as defined in Exchange Act Rule 13a-15(£) and 15d-15(f). Our internal
control over financial reporting is & process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for
external purposes in accordance with accounting principles generally accepted in the United States. Our internal control over financial reporting includes those policies and procedures
that (i} pertain to the maintenance of records that, in reasonable detail, acourately and fairly reflect the transactions and dispositions of assets; (ii) provide reasonable assurance that
transactions are recorded as necessary to permit preparation of financial statements in accordance with accounting principles generally accepted in the United States, and that receipts
and expenditures of the Company are being made only in accordance with mansgement's and our directors” suthorizations; and (iii) provide reasonable assurance regarding prevention
or timely detection of unauthorized acquisition, use, or disposition of the cur assets that could have a material effect on the financial statements,

Under the supervision and with the participation of our management, including our principal executive officer and principal financial officer, we conducted an evaluation of the
effectiveness of our internal control over financial reporting as of December 31, 2009, In making this assessment, management used the criteria for effective intemal control over financial
reporting described in “Internal Control-Integrated Framework” sef forth by the Committee of Sponsoring Organizations of the Treadway Commission (COSO). Based on the

assessment, management concluded that, as of December 31, 2009, the Campany’s internal control over financial reporting was effective to provide reasonable assurances regarding the
reliability of financial reporiing and the preparation of financial statements for external purposes in accordance with generally accepéed accounting principles in the Unites States, The
conclusion of our principal executive officer and principal financial officer is based on the recognition that there are inherent limitations in all systemns of internal control. Because of its
inherent limitations, internal control over financial reporting may not prevent or defect misstatements. Also, projections of any evaluation of effectiveness to future periods are subject
to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Changes in Internal Control Over Financial Reporting

There were no changes in our internal control over financial reporting (as such term is defined in Exch.a.n,ge Act Rule 13a-15(f)) that occurred during the three months ended
December 31, 2009 that have materially affected, or are reasonably likely to materially affect, our intemal control over financial reperting,
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Report of Independent Registered Public Accounting Firm

The Board of Directors and Stockhelders
NTELOS Holdings Corp.:

We have andited NTELOS Holdings Corp.'s internal control over financial reporting as of December 31, 2009, based on criteria established in Infernal Control — Integrated Framework
issued by the Committee of Sponsoring Organizations of the Treadway Commission (COS0). NTELOS Holdings Corp.’s management is responsible for maintaining effective internal
contrel over financial reporting and for its assessment of the effectiveness of intermal control over finaneial reporting, included in the accompanying Management's Annual Report on
Internal Conirol over Financial Reporting. Qur responsibility is to express an opinion on the Company’s internal control over financial reporting based on our andit.

We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States), Those standards require that we plan and perform the
audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining an
vnderstanding of intemal control over financial reporting, nssessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. Our audit 2lso incinded performing such other procedures as we considered necessary in the circumstances. We believe that our audit
provides a reasonable basis for our opinion.

A company’s internal control over financial reporting is & process designed 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. A company’s internal centrol over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company;

(2} provide reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of management and directors of the company; and (3} provide reasonable
assurance regarding provention or timely detection of unauthorized acquisition, use, or disposition of the company’s assets that could have a material effect on the financial staternents.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. In addition, projections of any evaluation of effectiveness to future
periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In cur opinion, NTELOS Holdings Corp. maintained, in alf material respects, effective internal control over financiat reporting as of December 31, 2009, based on criteria established in
Internal Control — Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission.

We also have sudited, in accordance with the standards of the Public Company Accounting Oversight Board {United States), the consolidated balance sheets of NTELOS Holdings
Corp. as of December 31, 2009 and 2008, and the related consolidated statements of aperations, cash flows, and equity for each of the years in the three-year period ended December 31,
2009, and our report dated February 26, 2010 expressed an unqualified opinion on these consolidated financial statements.

s/ KPMG LLP

Richmond, Virginia

February 26, 2010

Item 9B. Other Information.

None,
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PART Il
Ttem 10. Directors, Execntive Officers and Corporate Governance.

The information required by this item is incorporated herein by reference from the registrant’s definitive Proxy Statement for the Annual Meeting of Stockholders to be held on May 6,
2010 to be filed with the Commissien pursuant to Regulation 14A.

The Company has adopted a Code of Business Conduct and Ethics pursuant to section 406 of the Sarbanes-Oxley Act. A copy of our Code of Business Conduct and Bthics is publicly

available on our Company website at httpy/www.ir-site.com/images/library/mtelos/CodeofConduct-Beard 10-2006.pdf. The information contained on our websits is not incorporated by
reference into this Report on Form 10-K.

Tiem 11, Executive Compensation,

The information required by this item is incorporated herein by reference from the registrant’s definitive Proxy Statement for the Annual Meeting of Stockholders.
Ttem 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockhelder Matters.
Securities Authorized for Issuance Under Equity Compensation Plans

The following table sets forth information as of December 31, 2009 concerning the shares of Common Stock which are authorized for issnence under our equity compensation plans.

Nuember of

Number of Securities
Securities fo be Welghted Remalning Avaflable
Issued on Averzge for Future Issuance

Exercise of Exercise Price Under Equity
Outstanding of Outstanding Compensation Plans
Optons, Optiom, (Excluding Secwrities
Warrants and Warrants and Reflected In Column

Rights Rights @)
Pisn Category

5] @) e

oy Equity Plaa
Employee Stock Purchase Plan

;i‘otal

1,456,359 $ 13.06 1,047,559

All ather information required by this itemn is jncorporated herein by reference from the registrant’s definitive Proxy Statement for the Annual Meeting of Stockholders,

Item 13. Certain Relationships and Related Transactions, and Director Independence.

The information required by this item is incorporated herein by reference from the registrant’s definitive Proxy Statement for the Annual Meeting of Stockholders.
Ttem 14, Principal Accountant Fees and Services.

The information required by this item: is incorporated herein by reference from the registrant’s definitive Proxy Statement for the Annual Meeting of Stockholders.
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PART IV
Ftem 5. Exhibits, Financtal Statement Schedunles.
() The following documents are filed as a part of this Annual Report on Form 10-K-

{1} Consolidated Financial Statements
The consolidated financial statements required to be filed in the Annual Report on Form 10-K are listed in Item 8 hereof.

(3) Exhibits

The exhibits listed below and on the accompanying Index te Exhibits immediately following the signatare page hereto are fifed as part of, or incorporated by reference into, this Report
on Form 10-E.
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EXHIBIT INDEX
Exhibit
No. Description

3.1(1) Amended and Restated Certificate of Incorporation of Holdings.

3.2(1) Amended and Restated By-laws of Holdings.

43(1) Amended and Restated Shareholders Agresment by and emong Holdings and the sharehoiders listed on the signature pages thereto.
10.1(1) Holdings Amended and Restated Equity Incentive Plan.
102(1) Holdings Employee Stock Purchase Plan, as amended.
10.3(1) Form of Award Agreement under Holdings Amended and Restated Equity Incentive Plan.
10.4(1) Holdings Non-Employee Director Equity Plan.
10.5(2) Credit Agreement, dated as of August 7, 2009,
10.6(3) Retirement Agreement, dated December 17, 2009, between NTELOS Holdings Corp. and Fames S, Quarforth.
10.7(3) Amended and Restated Employment Agreement, dated December 17, 2009, between NTELOS Holdings Corp, and James A. Hyde.
10.8(4) Amended and Restated Employment Agreement, dated as of December 18, 2008, between NTELOS Inc. and Michael B. Meoneymaker,
10.9(4) Amended and Restated Employment Agreement, dated as of December 18, 2008, between NTELOS Inc. and Frank C, Guido,
10.10* Amended and Restated Employment Agreement, dated as of July 1, 2009, between NTELOS Inc, and Frank L, Berry.
10.11(4) Amended and Restated Employment Agreement, dated as of December 18, 2008, between NTELOS Inc, and Mary McDermott.
10.12(5) First Amendment to the NTELOS Holdings Corp. Amended and Restated Equity Incentive Plan.
10.13(6) Resale Agreernent, dated as of July 31, 2007, and effective as of July 1, 2007, by and among the West Virginia PCS Alliance, L.C., Virginia PCS Alliance, L.C., NTELOS

Inc. and Sprint Spectrum L.P, and Sprint Spectrum on behalf of and as an agent for SprintCom, Inc., a Kansas corporation.
10.14(7) NTELOS Inc. 2005 Executive Supplemental Retirernent Plan, as amended and restated Decernber 21, 2006,
10.15* Form of Stock Option Award Agreement under Holdings Non-Employee Director Equity Plan.
10.16* Form of Restricted Stock Award Agreement under Holdings Non-Employee Director Equity Plan.
10.17(8) Form of Stock Option Award Agreement.
10.18(9) Form of Restricted Stock Award Agreement.
21.1% Subsidiaries of Holdings.
23.1* Consent of KPMG LLP.
3L1* Certificate of James A. Hyde, Chief Executive Officer and President pursnant to Rule 13a-14(a).
31.2% Certificate of Michael B. Moneymaker, Executive Vice President and Chief Financial Officer, Treasurer and Secretary pursuant to Rule §3a-14(a).
32.1* Certificate of Jares A. Hyde, Chief Executive Officer and President pursuant to 18 U.S.C., Section 1350, as adopted putsuant to Section 906 of the Sarbanes-Oxley Act
of 2002.

32.2% Certificate of Michael B. Moneymaker, Executive Vice President and Chief Financial Offfcer, 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.

) Filed as an exhibit to Annual Repert on Form 10-K for the year ended December 31, 2005 filed March 28, 2006.
) Filed as an exhibit to Current Report on Form 8-X filed August 7, 2009,

3) Filed as an exhibit to Current Report on Form 8-K filed December 17, 2009.

4 Filed as an exhibit to Annual Report on Form 10-K for the year ended December 31, 2008 filed February 27, 2009.
5) Filed as an exhibit to Current Report on Form 8-K filed December 19, 2608,

6) Filed as an exhibit to Current Report on Form 8-K filed August 2, 2007,

(n  Filed as an exhibit to Crarent Report on Form 8-K filed Becember 21, 2006.

8) Filed as an exhibit to Current Report on Form 8-K fited March 6, 2607.

9 Filed as an exhibit to Current Report on Form 8-K fifed March 4, 2008,
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SIGNATURES

Pursnant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report on Annual Report on Form 10-K to be
signed on its behalf by the undersigned thereunto duly euthorized.

NTELOS HOLDINGS CORP,

By: /8] JAMES A HYDE

Name: James A. Hyde

Title: Chief Executlve Officer and President

Pursuant to the requirements of the Securities Exchange Act of 1934, this report o Annual Report on Form 10-K has been signed below by the following persons on behalf of
the registrant and in the eapacities and on the dates indicated:

Signature Tile Date
/8/ JAMES A, HIYDE Chief Executive Officer and President February 26, 2010
Jumes A, Hyde (principal executive officer)
Executive Vice President, Chief Financial Officer,
/8 MICHAEL B. MONEYMARKER Treasurer and Secretary February 26, 2010
Michael B, Moncymaker (principat financial and accounting officer)
/8/  TIMOTHY BILTZ Director February 26, 2010
Timothy Biltz
/8/ DaNEL FINE Director February 26, 2010
Danie] Fine
/S/ ROBERT GUTH Director February 26,2010
Robect Guth
/8/ DAMEL HENEGHAN Director February 26, 2010
Daniel Heneghan
78/ MICHAFL HUBER Director February 26, 2010
Michacl Hulwer
/8/  JULIA NORTH Director February 26, 201¢
Jolia Nerth
f8/ JBRRY VAUGHN Director February 26, 201¢
Jerry Vmoghn

(Back To Top)
Section 2: EX-10.10 (EXHIBIT 10.10)

Exhibit 10.10

AMENDED AND RESTATED
EMPLOYMENT AGREEMENT

THIS AMENDED AND RESTATED EMPLOYMENT AGREEMENT (the “Agreement™), dated as of July 1, 2009 between Frank L. Berry (the “Executive™), NTELOS Inc.,a
Virginia corporation, and NTELOS Holdings Corp., a Delaware corporation (“Holdings™) (and collectively with NTELOS, Inc., the “Company”) recites and provides as follows:

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

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

WIEREAS, the Company and the Executive previousty entered into an employment agreement dated as of May 2, 2005 and was amended and restated as of December 19, 2008;
and

WHEREAS, the Company and the Executive now desire to amend and restate such prior employment agreement; and

WHEREAS, the parties intend this Agreement to supersede the prior employment agreement and any other prior agreements or undertakings among the parties with respect to
the subject matter contained herein; and

WHEREAS, the Executive will confinue to serve the Company in refiance upon the vndertakings of the Company contained herein,

NOW, THEREFORE, in consideration of the foregoing premises and the mutual covenants herein, the receipt and sufficiency of which are hereby ackmowledged 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 Compary agrees fo employ the Executive as Executive Vice President, President - Wireline
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 andfor director of
any or all of the subsidiaries of the Company.

(b) Duties snd Responsibilities. The Executive shall have such duties and responsibilities that are consistent with the Executive’s position as the Board determines and
sheil perform such duties and carry out such responsibilities to the best of the Executive’s ability for the purpose of advancing the business of the Company and its subsidiaries.
Subject to the provisions of Section 1(c} betow, 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.



(c) Other Activitieg. Anything in this Agreement to the contrary notwithstanding, as part of the Executive’s business efforis and duties on behalf of the Company, the
Executive may participate fully in social, 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 not involve a conflict of interest with the Executive’s duties or responsibilities hereunder.

2. Employment Term. The “Employment Term” bereunder shall continue in fulk force and effect until May 2, 2011 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 sny subsequent soniversary, 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 liebility to either party, on May 2, 2011 (or such subsequent anniversary,
as the case may be). Notwithstanding the foregoing, upon the occurrence of a “Change in Control” (as such term is defined in Section 4(e)(iv)), 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 2 Change in Controf, subject to automatic renewal, as deseribed
above.

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

(a) Base Salary. The Company agrees to pay the Executive, for services rendered hereunder, an initiaf base salary at the annual rate of $221,500 {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 to 10% during the Empioyment 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 shall be payable in equal periodic installments, not iess
frequentfy 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
pased 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 shall 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 achievement of such program’s objectives and final

2



approval of the Board. Notwithstanding the foregoing or the terms of the team incentive plan, the full Incentive Payment the Executive is eligible to receive under the team incentive plan
based on abjective performance factors must be paid and cannot be reduced or eliminated as a result of individual performance factors other than as a result of a goed faith
determination by the Board. The Incentive Payment, if any, shall be payable on or before 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 amepded (“Code™).

{d) Benefits. During the Employment Term (and thereafter to the extent expressly provided herein), the Executive shall be entitled to participate in all of the Company’s
employee benefit plans applicable to the Company’s comparable senior executives according te the terms of those pians. [n addition to the foregoing compensation, the Company
agrees that during the Employment Term it shall provide to the Executive 8 monthly autemobile 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 provisiens of law.

() Vacation. The Executive shafl 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 premivms
on a term life insurance contract covering the Executive that pays a death benefit of at least $477,000. The Company in 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 (i) also will pay to the Executive an additional payment in an amount such that
after payment by the Executive of all taxes imposed on the additional payment, the Executive retains an amount of the additional payment equal to the taxes imposed upon the Exeoutive
with respect to the Company’s payment of the premiums on the term life 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 additicnal payment is to be made, net of the likely reduction in federal income taxes that is
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 divalge such information to anyone other than the Company and those in need of such information for purposes of determining the amount of the additicnal
payment.



Notwithstanding any other provision of this Agreement, in the event the term life insurance contract described herein extends beyond the termination of Executive’s employment with
the Company, the Executive, and not the Company, shall be obligsted to pay the premiums on such term life insurance contract aceruing after the Executive’s termination of employment
with the Company. Notwithstanding any other provision of this Agreement, if the Company's preferred insurance providers, for whatever reason, gre unwilling to insure the Executive
on commerciaily reasonable terms, the Company will pay to the Executive ag annual amowunt equal te the average life insurance premium paid to insure other Executives on a prorated
cest 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 (as defined in Section 4(e)) and
shall provide written notice of termination to the Executive (which notice shall specify in reasonabie detail the basis npon which such termination is made). Notwithstanding the
foregeing, in no event, shall any termination of employment be deemed for Cause uniess the Executive’s employment is terminated within 180 days of when the Company leams of the
act or conduct that constitutes Cause and the Chief Executive Officer of the Company or the Board of Directors concludes that the situation 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 S through 15
hereof) and the Employment Term shall be terminated; provided, 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 terminated for Canse. 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 (payable within 30 days of the date of termination), and umreimbursed medical, dental and other employee benefit expenses inewrred
in accordance with the Company’s employee benefit plans (the payments and benefits described in this subsection (a) herein after referred to as the “Standard Tenmination Payments”).

(b) Upon Death or Disability. 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 automaticafly terminated; provided, however, that an amount equal to the earned and unpaid Incentive Payments to the date of death and the Standard
Termination Payments shafl be paid to the Executive’s surviving spouse or, if none, the Executive’s estate (as set forth above), and the death benefits under the Company’s employee
benefit plans shall be paid to the Executive’s beneficiary or beneficiaries a3 properly designated in writing by the Executive. If the Executive is unable to perform the essentizl functions
of the Executive’s job under this Agreement, with or without reasonable accommodation, by reason of physical or menta] 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 thereafler, In such event, the Executive shall be entitled to receive the Executive’s normal compensation
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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 (as 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, using a reasonable 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 multiplied 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 a lump sum on the 60% day after termination of the Executive’s employment.

(c) By the Company Without Cause.

(i) The Company may terminate the Executive’s employment under this Agreement at any time without Cause (for purposes of clarity, it is acknowledged 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 terminatien is without
Cause (the “Tenmination 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 shalf continue
to perfortn 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 hereunder.
Thereafter, conditioned upon the Executive executing and not revoking 2 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 termination of the Executive’s employment, the Company shall pay the Executive the ameunts 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 period of twenty-four
(24) months (the “Termination Pericd™), in such periodic installments as were being paid immediately prior to the Termination Date, with a lump sum payment on the 60t 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 instaliments in equal periodic installments thereafter, not less frequently than monthly, less any sums which may be required to be deducted or withheld
under applicable provisions of law.

(il) Subject to Section 19 below, the Company shell pay the Executive a lump sum on the 60t day afier termipation of the Executive’s employment, determined on
a net present value basis, using & reasonsble discount rate determined by the Board, equal to the full target Incentive Payment for the year that inciudes the Termination Date multiplied
by a fraction, the numerator of which is the number of months in the Termination Period and the derominator of which is 12.

(iif} The Company shall also be obligated to pay to the Executive the Standard Termination Payments (as set forth above).
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(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 Retirernent Income Security Act of 1974) in which the Executive and the Executive’s dependents participated on the Executive’s
Termination Date with respect to any such plans for which such continued parficipation is allowed pursuant to applicable law and the terms of the plan. In lien of coverage for which
such continued participation is not allowed, subject to Section 19 below, the Executive will be reimbursed, on a net afier-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 favorable than
the benefits (other than disability coverage) provided under such employee welfare benefit plans. 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.

(v) In addition, Executive and the Executive’s dependents will be entitled to receive from the Company, and the Company shall provide to the Executive and the
Executive’s dependents, medical benefits not less favorable than and on the same terrns and for the same periods as those provided under the Company’s Postretirement Medical And
Life Insurance Benefits Plan, as in effect on the date hereof or the Termination Date, whichever is more favorable to the Executive, regardless of whether the Executive or the Executive’s
depeadents are otherwise eligible to participate in such plan, The Company, if it chooses, may provide such medical coverage under such Postretirernent Medical and Life Insurance
Benefits Plan, if the Executive otherwise is eligible thereunder, or in lieu of medicat coverage under such plan, subject to Section 19 below, the Company may pay for or may procure, no
less frequently than monthly, individual insurance coverage for the Executive and the Executive’s dependents under a policy or policies that provide medical benefits and terms not less
favarable than the medical benefits and terms provided under such Post Retirement Medical And Life Insurance Benefits Plan, as in effect on €he date hereof or the Termination Date,
whichever is more favorable to the Executive.

(d) By the Executive, The Executive may terminate the Executive’s employment, and any firther obligations 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 shali continue to perform the normal duties of the Executive’s employment hereunder, and shall be entitied to receive when
due all compensation and benefits applicable to the Executive hereunder. Except as provided below, if the Executive shall elect to terminate the Executive’s employment hereunder {other
than as a result of the Executive’s death or disability), then the Executive shall remain vested in alf 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 above), but the Company shall have ne further obligation to make
payments or provide benefits to the Executive under Section 3 hereof, Anything in this Agreement to the contrary
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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 a termination of the Executive’s
employment without Cause by the Company for purposes of this Agreement, and the Executive shzll 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 afler the termination of Executive’s employment. Notwithstanding the foregoing, in no event shall any termination of employment by the Executive be deemed for Good Reason
unless the Executive terminates employment within 180 days of when the Executive learns of the act or conduct that constitutes Good Reason.

(¢) Definitions. For parposes of this Agreement, the following definitions will apply:

(1) Cause. The term “Cause” means: (j) gross or willful misconduct; (ii) willful and repeated failure to comply with the lawful directives of the Board or any
supervisory persomnel; (iii) any criminal act or act of dishonesty or willful miscenduct 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 e crime involving dishonesty; (v) the material breach of the terms of any confidentfality, non-competition, non-solicitation or employment agreement the employee has with the
Company or its subsidiaries; (vi) acts of malfeasance or negligence in a 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 reasonable opportunity to cure (not to exceed 45 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 violation of this Section 4(e)(i)). For purposes of this Agreement, Bxecutive 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 er otherwise) of one or more of the
Company’s Material Lines of Business (s “Material Line of Business Sale”), (i) one or more of the purchasers in such Material Line of Business Sale offers employment (the
“Employment Offer”) te Execative which Employment Offer would not permit Executive to terminate employment pursuant to clauses (i), (if), (iif), (iv) or (v) of the definition of Good
Reason contained herein, (ii) Executive declines such Employment Offer, and (iif) the Company terminates Executive’s employment within six (6) momnths of the consummation of the
Material Line of Business Sale.

{if) Good Reason. “Good Reason™ means, after written notice by the Executive to the Board, and a reasonable opportunity 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 & salery 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 at the same time and for the same
period of time, (if) the Executive’s target Incentive Payment is reduced, (iii) the Executive’s job duties and
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responsibilities are diminished (additionally, a reduction in the size of the Company as 2 result of a Sale of a Material Line of Business shall not alone constitute a dimimution in the
Executive’s job duties and responsibilities and any diminution in the Execative’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 fo relocate to a facility more than 50 miles from Waynesboro, Virginia, {v) the Executive is not
provided benefits (e.g., health 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, oz mutnally agreed upon counsel if requested by
the Executive, has advised is likefy 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 opinicn 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 likely
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 whick in counset’s opinion
would not be likely to be illegal). If the Executive is directed to engage in conduct that he reasonably believes is tikely to be illegal or to refrain from acting and the Executive reasonably
believes that such failure to act is kikely to be illegal, the Executive can express such reservations to the Board or directing officer, and the Company shall, at its expense, engage
Company counsel, or mutually 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 occur that would entifle the Executive to terminate the Executive’s employment for Good Reason bereunder and the Executive does
not exercise such right to terminate the Executive’s employment, any such failure shell 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) shall not be considered “Good Reason” hereunder.

{i#)) 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 (carnings before interest, texes, depreciation and
amortization) for the twelve month period ended on the last day of the most recently 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 occurs directly or indirectly as a result of or in copnection with Quadrangle Capital Partners LP, a Delaware limited partnership,
Quadrangle Select Partners LP, a Delaware limited partnership, Quadrangle Capital Partners — A LP, a Delaware limited partnership, and Quadrangle NTELOS Holdings H LP, a Delaware
limited partnership (collectively the “Quadrangle Entities™) and/or their Affiliates, related funds and co-investors becoming the owner or “beneficizl owner” (as defined in Rule 13d-3
under the Exchange Act), directly or indirectly, of securities of Holdings representing more than fifty-one
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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 or reorganization is consummated, and after such merger, consolidation or reorganization any of the Quadrangle Entities or their
respective Affiliates, related funds and co-investors acquire more than fifty-one percent (51%) of the combined voting power of Holdings’ then outstanding securities:

(I) any Persen is or becomes 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;

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

(1T) the shareholders of Holdings approve a plan of complete liquidation of Holdings and such liguidation 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 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 claanse (IV)
there shall enly 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 “comparable employment” with the purchaser and the Executive’s croployment is terminated by Holdings or any
Affiliate of Holdings no later than six (6) months after the consummation 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, (ii} the Executive’s job duties and
responsibilities are not diminished (but a reduction in size of Holdings as the result of a Sale of & Material Line of Business, or the fact that the purchaser is
smalier than Holdings, shal not alone constitute a diminution in the Executive’s job duties and responsibilities), (iii) the Executive is not required to relocate to a
facility more than fifty (50} miles from the Executive’s principal place of employment at the time of the Sale and (iv) the Executive is provided benefits that are
comparsble in the aggregate to those provided to the Executive immediately prior to the Sale; or
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V. During any period of twetve (12} consecutive months commencing on February 13, 2006, (i) the individuals who constituted the Board of Tirectors of
Holdings on February 13, 2006, and (i) any new director who either (A) was elected by the Boazd 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 February 13, 2006, 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 an agency or instrumentality thereof.

For purposes of the foregoing, “Affiliate” of any specified Person means any other Person directly or indirectly controlling or controtled by or under direct or
indirect common control with such specified Person.

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 Company's Confidential Information (as defined below). In order to protect the Confidential Information, the Executive will not, during the
Executive’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
Company. The Executive will not at any fime use any Confidential 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 breach of
this Agreement. The term “Confidential Information” shall mean any information that is confidential and proprietary to the Company, including but not limited to the following general

categories:
(i) trade secrets;

(it} lists and other information gbout current and prospective customers;

(iif} plaps or strategies for sales, marketing, business development, or system build-out;
(iv) sales and account records;

(v) prices or pricing strategy or information;

10



(vi) current and propesed advertising and prometional programs;

(vii) engineering and technical data;

{viii) the Company’s methods, systems, techniques, procedures, designs, formulae, inventions and know-how; personne! information;
(ix) legal advice and strategies; and

(x) other information of a similar nature not known or made available 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 Information,

&. Return of Documents. All writings, records and other documents and things containing any Confidentiat 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 Compeny, 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.

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 meintaining the confidentiatity of the Company's proprietary information and trade secrets and reaffirm all of the obligations set forth in Section 5 of
this Agreement.

8. Nonr-Compete; Non-Solicitation. The Exccutive agrees that:

(a) while the Executive is employed by the Company, the Executive will 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 “Nen-Competition Period™), the Executive will not compete
with the Company by performing or causing to 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 plaas to provide or offer to provide services or products within
the Non-Competiticn
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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, direcily or indirectly, sell, attempt to sell, provide or attempt to provide, any wireless or wireline
telecommuuication 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 2
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 to its direct competitors.

(c) While the Executive is employed by the Company and during the Non-Competition Period, the Executive will not, directly or indirectly, solicit or encourage any
employee of the Company to terminate employment with the Company; 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 persen, firm, or corporetion to do any of the acts described in this subsection (c).

(d) The Executive acknowledges and agrees that the Company has 8 legitimate business interest in preventing him from engaging in activities competitive with it as
described i this Section 8 and that any breach of this Section 8 would constitute a material breach of this Section & and this Agreement.

(&) The Compamy may notify anyone employing the Executive or evidencing an intention to employ 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 work for during the Non-Competition Period 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 a copy of this Agreement to anyone who employs the Executive during the Non-Competition Period.

(f) The Executive acknowledges and agrees that this Section 8 is intended to limit the Executive’s right to compete only to the extent necessary to protect the Company’s
" legitimate business interest. The Executive acknowledges and agrees that the Executive will be reasonably able to earn 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
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activity limitations permitted by applicable law, the Executive agrees that such provisions may be reformed to the maxirmum time, geographic area and activity lirnitations permitted by
applicable law, and the Executive authorizes a court or other trier of fact having jurisdiction to so reform such provisions. In the event the Executive breaches any of the restrictions or
provisions set forth in this Section §, 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 to the breach as well as any additional payments, compensaticn, 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, emplovee, consultant, trustee, lender of meaey, or in any other capacity or relation whatsoever. The term includes actions taken on behalf of the Executive or on
behalf of any other person. “Directly or indirectty” does not include the ownership of less than 5% of the outstanding shares of any corperation, if such shares are publicly traded in
the over-the-counter market or listed on a national securities exchange.

(ii) “Competitor” as used in this Agreement means any person, firm, association, partnership, corporation or other entity that competes or atiempts to compete
with the Company by providing or offering to provide wireless or wireline telecommunication services, including but not limited to intemet services, within any city or county in which
the Company provides or offers those services or products.

(B) Notwithstanding any other provisien of this Section 8, the Executive will not be considered to have violated any prohibition against competing with the Company 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 o, compete or attempt to compete with the Company by providing or offering to
provide wireless or wireline felecommunications services, including but not limited to intemet services, within the Service Area or (ii) any Competitor, directly or indirectly, so leng as
Executive’s employment or service does not relate to working principalty within the Service Area or activities that would benefit the Competitor principally within the Service Area; 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 Executive's termination of
employment; or (3) selling or attempting to sell wireless or wireline telecommunications 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
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relate to the type of services or products 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 to 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 internet services, that are the type of services or products that the Comparny sold, attempted to sell 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) Int consideration of the Executive's undertakings set forth in this Section 8 with respect to periods after termination of employment, 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-Cempetition 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 602 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 instaliments in eqqual periodic installments thereafter, 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 entitied 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).

(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
peayments 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, oz result in the breach by the Executive or violation by the Executive of, any other agreement to which the Executive is a 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 at 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 shureholder action, and that the execution, delivery and performance of this Agreement by the Company does not conflict with, or resuit 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 a party or by which it is bound. The Company hereby agrees to
indemnify the Executive and hold the Executive :
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harmless from and against any lability (including, without limitation, 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 warranty made by the Company herein. Any payments to be made hereunder by one party to the ofher shall be made as soon
as administratively practicable (and within sixty (60} days) after the final settiement 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 favor, apply to any court of law or equity of competent jurisdiction for specific performance and/or injumctive or other relief in order to enforce or prevent
any vielation of the provisions hereof. The Executive agrees that if a lawsnit 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
reasonsble.

11. Successors and Assipms. 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 shall the Executive's obligations to perform
services for the Company and its affiliates be delegated or transferred by the Executive, The Company may assign or transfer its rights hereunder to a successor corporation in the event
of a metrger, consolidation or transfer or sale of all or substantially 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 relieving the Company of any liability to the Executive hereunder or under any other agreement or document contemplated herein), but only if such
assignment or transfer does not result in employment terms, conditions, duties or responsibilities 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 &
of this Agreement will be construed and enferceable with respect to the business and geographic scope of the Company orly 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 ismade ina
writing signed by the party against whom enforcement of such amendment, modification, waiver, termination or canceltation is sought. No course of dealing between or among the
parties to this Apreement shali be deemed to affect or to modify, amend or discharge any provision or term of this Agreement. No delay on the part of the Company or the Executive in
the exercise of any of their respective rights or remedies shall operate as a waiver thereof, and no single or

15



partial exercise by the Company or the Executive of any such right or remedy shall preclude other or further exercises thereof. A walver of a right or remedy on any one occasion shall
1ot be construed as a bar to or waiver of any such right or remedy on any other occasion.

13. Governing Law; Jurisdiction. This Agreement and all rights, remedies and obligations hereunder, including, but not limited to, matters of construction, validity 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 lawfid, 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
Commoawealth of Virginia located in Wayneshoro, Virginia, and in the federal courts in the Western District of Virginia.

14, Excive Taxes.

(2) 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 Agreement or otherwise pursuant te 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 restricon 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 imposed 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 penalties, being hereafter collectively referred to as the “Excisc 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 only te the extent that, such reduction will aflow the Executive to receive &
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 eny Parachute Payments (as defined below) that are payable to the Executive. The
Accounting Firm also will determine the Net After Tax Arnount attributable to the Executive’s total Parachute Payments.

(c) The Accounting Firm will next determine the largest amount of payments that may be made to the Executive 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 or cash benefits under any other plan, agreement or
arrengement, then any cash payments under this Agreement and finally any cash payments under any other plan
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agreement or arrangement. The Accounting Firm will notify the Executive and the Company if it determines that the Parachute Payments must be reduced and will send the Executive
and the Company a copy of its detailed calculations supporting that determination.

{e) As a result of the uncertainty in the application of Code Sections 280G and 4999 at the time that the Accounting Firm makes its determinations under this Section 14, it
is possible that the Executive will have received Parachute Payments or Capped Payments in excess of the amount that should have been paid or distributed (“Overpayments™), or that
additional Parachute Payments or Capped Payments should be praid or distributed io the Executive (“Underpayraents™). If the Accounting Firm determines, based on either the assertion
of a deficiency by the Internal Revenue Service agaist the Company or the Executive, whick assertion the Accounting Firm believes has a high probability of success or contrelling
precedent or substantial authority, that an Qverpayment has been made, that Overpayment may, at the Executive’s discretion, be treated for all purposes as a loan ab initio that the
Executive must repay to the Company immediately together with interest at the appiicable Federal rate under Code Section 7872; provided, however, that no loan will be deemed to have
been made and no amount will be payable by the Executive to the Company unless, and then only to the extent that, the deemed loan and payment would either reduce the amount on
which the Executive is subject to tax under Code Section 4999 or generate a refund of tax imposed under Code Section 4999 and the Executive will receive a greater Net After Tax
Amount than such Executive would otherwise receive. If the Accounting Firm determines, based upon controlling 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.

(f) For purposes of this Section 14, the following terms shatl 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

(ii) “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
(b} and 4999 and any State o7 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 imposed by the foregoing taxes on iccome of the same character as the Parachute Payments or Capped Payments, as applicable, in effect on the date of payment.

(iii) “Parachute Payment” means a payment that is described in Code Section: 280G(b)(2), determined in accerdance 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 calculations contemplated by the preceding subsections
shall be bome by the Company.
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(1) The Company and the Executive shall each provide the Accounting Firm access to and copies of any books, records and documents in the possession 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 avy
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
probibition 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 as to time, territory, or interest to be protected, a court
is hereby empowered and requested to construe suck provision by narrowing it s¢ as to make it reasonable and enforceable to the extent provided under applicable law.

16. Counterparts, This Agreement may be executed in separate counterparts, each of which is deemed to be an original and afl of which taken together constitute one and the
same Agreement.

17. Headings. The headings of the Sections of this Agreement are inserted for convenience onty and shall not be deemed to constitute a part bereof and shall not affect the
coenstruction or interpretation of this Agreement,

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

19. Nongualified Deferred Compensation Omnibus Provision. It is intended that any payment or benefit which is provided pursuani to or in connection with this Agreement
which is considered to be deferred compensation subject to Section 409A of the Code shali be paid and provided in a manner, and at such time, including without limitation, payment
and provision of benefits only in conmection 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 25 defined for purposes of Section 409A of the Code), and in such form, as compiies 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 409A. of the Code, the following shall apply:

(8} Neither the Executive nor the Company shall take any action to accelerate or delay the payment of any monies and/or provision of any benefits in any matter which
would not be in compliance with Section 409A of the Code (including any transition or grandfather rules thereunder).
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(b) If the Executive is & “specified employee”™ for purposes of Section 4094(a)(2)(B)(i) of the Code, any payment or provision of benefits in connection with the
Executive’s separation from service (as determined for purposes of Section 409A of the Code) shall not be made until six months after the Executive’s separation from service (the “4094
Deferral Period™). In the event such payments are otherwise due to be made in instaliments or periodically during the 409A Deferral Period, the payments which would otherwise have
been made in the 409A Deferral Period shall be accumulated and paid in & lump sum as soon as the 409A 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 Deferral Period at the Executive’s expense, with the Executive
having the right to reimbursement from the Company as socn as the 409A Deferral Period ends, and the balance of the benefits shall be provided as otherwise scheduled,

{¢) For purposes of this Agreement, all rights to payments and benefits hereunder shalf be treated as rights to receive 2 series of separate payments and benefits to the
fullest extent allowed by Section 4094 of the Code,

(d) For purposes of determining time of (but not entitlement to) the payment or provision of deferred compensation under this Agreement under Section 409A of the Code
in connection with the Executive’s termination of employment, termination 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 level of bona fide services the Executive would perform after that date
(whether as an employee or independent contractor) would permanently decrease to ne 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 Agreernent, a “specified employee” for purposes of Section 409A(a)(2}B)({) of the Code shall be determined on the basis of the applicable twelve-
menth period ending on the specified employee identification date designated by the Company consistently for purpases of this Agreement and similar agreements or, if no such
designation {s made, based on fhe default rules and regulations under Section 409A(&)(2)(B)i) of the Code.

(f) Notwithstanding any of the provisions of this Agreement, the Company shall not be liable to the Executive if any payment or benefit which is to be provided pursuant
1o this Agreement and which is considered deferred compensaticn subject to Section 409 A of the Code otherwise fails 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 WHEREOGF, the undersigned have executed this Agreement as of the date first above written.
NTELOS Haldings Corp.

By:

James 5. Quarforth
Chief Executive Officer, President and
Chairman of the Board of Directors

NTELOS Ine.
By:
Jamges 8. Quarforth
Chief Executive Officer, President and
Chairman of the Board of Directors
Executive
By:

Frank L. Berry
20
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Exhibit 18.15
[NTELOS HOLDINGS CORP. LETTERHEAD]
{Grant Date]

[Grantee Name]
[Grantee Address]

Dear [Grantee Name}:

Pursuant fo the NTELOS Holdings Corp. Non-Employee Director Equity Plan (the “Plan”), the Board of Directors of the Company (the “Board™) hereby grants to you a non-qualified
stock option (“Cption™) to purchase { ] shares of Common Stock, par value 5.01 (“Award™) at an Exercise Price of $[ ] per skare.

This Award is subject to the applicable terms and conditions of the Plan, which are incorperated herein by reference, and in the event of any contradiction, distinction or difference
between this letter and the terms of the Plan, the terms of the Plan will control. Al capitalized terms used herein have the meanings set forth herein or in the Plan, as applicable.

Subject to your continued service with the Company as a director, your Award will become 100% fully vested and exercisable on [ 1. Subject to the terms of the Plan and your
continued service on the Board through such date, any vested and exercisable portion of the Option will remain available for purchase until the expiration date of { ] (the
“Expiration Date”). However, notwithstanding the foregoing, upon the date of your termination of service with the Company, the Option shall remain exercisable only in accordance with
the terms of the Plan (the “Bxercise Peried”). Any vested and exercisable portion of your Award that is not so exercised within the applicable Exercise Period shall be forfeited with no
further compensation due to you. Additionelly, unless otherwise provided by the Board, any portion of your Award that is not vested or exercisable as of the date of your termination
of service with the Company shall be forfeited with no further compensation due to you.

Notwithstanding the foregoing, any portion of your Award that is not then vested shall become 160% fully vested immediately before the consummation of & Change in Control
provided you are still serving as a director on the Board at such time,

All or part of your exercisable Options may be exercised by you upon (a) your written notice to the Company of exercise and (b) your payment of the Exercise Price in full at the time of
exercise in any manner provided for under the terms of the Plan.

The Company may impose any additional conditions or restrictions on the Award or the exercise of the Option as it deems necessary or advisable to ensure that all rights granted under
the Plan satisfy the requirements of applicable securities laws. The Company shall not be obligated te issue or deliver any shares if such action violates any provision of any law or
regulation of any governmental authority or national securities exchange,

The Board may amend the terms of this Award to the extent it desms appropriate to carry out the terms of the Plan. The construction and intetpretation of any provision of this Award
or the Plan shafl be final and conclusive when made by the Board.

Nothing in this letter shall confer on you the right to continue as a director on the Board.



Please sign and retum a copy of this agreement to [ ], designating your approval of this letter. This acknowledgement must be returned within thirty (30) days; otherwise, the
Award will fapse and become null and void. Your signature will also acknowledge that you have received and reviewed the Plan and that you agree to be bound by the applicable terms
of such document.

Very truly yours,
NTELOS HOLDINGS CORP.

By:

ACKNOWLEDGED AND ACCEPTED

Dated:

Enclosures {Copy of Plam)

(Back To Top)
Section 4: EX-10.16 (EXHIBIT 10.16)

Exhikit 10.16
[NTELOS HOLDINGS CORF. LETTERHEAD]
[Grant Date]

{Grantee Name]
[Grantee Address]

Dear [Granfee Name]:

Pursuant to the NTELOS Holdings Corp. Non-Empleyee Director Equity Plan (the “Plan”), the Board of Directors of NTELOS Holdings Corp, (the “Board™} hereby grants to you
{ ] shares of Restricted Stock, par value $.01 per share (the “Award™).

This Award is subject to the applicable terms and conditions of the Plan, which are incorporated herein by reference, and in the event of any contradiction, distinction or difference
between this letter and the terms of the Plan, the terms of the Plan will control. All capitalized terms used herein have the meanings set forth herein or iz the Plan, as applicable,

Subject to your continued service as a director on the Board, your Award will become 100% fully vested oa [ }- Your Award shall be forfeitable until it vests and, unless otherwise
provided by the Board, any portion of your Award that is not vested as of the date of your termination of service as a director on the Board shall be forfeitable with no further
compensation due to you.

Any portion of your Award that is not then vested shall become 100% fully vested immediately before the consummation of 8 Change in Control provided you are still serving as a
director on the Board at such time.

The Compeny may impose any additional conditions or restrictions on the Award as it deems necessary or advisable to ensure that all rights granted under the Plan satisfy the
requirements of applicable securities laws. The Company shall not be obligated to issue or deliver any shares if such action violates any provision of any law or regulation of any
governmental authority or national securities exchange.

The Board may amend the terms of this Award to the extent it deems approprisie to carry out the terms of the Plan. The construction and interpretation of any provision of this Award
or the Plan shall be final and conclusive when made by the Board.

Nothing in this letter shall confer on you the right to continue as a director on the Board.



Please sign and retarn a copy of this agreement to [ 1 designating your approval of this letter. This acknowledgement must be returned within thirty (30) days; otherwise, the
Award will lapse and become null and void. Your signature will also acknowledge that you have received and reviewed the Plan and that you agree io be bound by the applicable terms
of such document.

Very truly yours,
NTELOS HOLDINGS CORP.

By:

ACKNOWLEDGED AND ACCEPTED

Dated:

Enclosures {Copy of Plan}

(Back To Top)
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Exhibit21.1
SUBSIDIARIES OF NTELOS HOLDINGS CORP.

Subsidiary Jurisdiction of Incorporation
NTELOS Media Inc. Virginia
NTELOS Cable Inc, Virginia
NTELOS Cable of Virginia Inc. Virginia
NTELOS Communications Inc. Virginia
NTELOE Comtnunications Services Tne, Virginia
NTELOS Cormerstone Inc. Virginia
NTELOS Inc. Virginia
NTELOS Licenses Inc. Virginia
NTELOS Network Inc. Virginia
NTELQS PCS Inc, Virginia
NTELOQS Telephone Inc. Virginia
NTELQS Telephone LLC Virginia
NTELOS Net LLC Virginia
NTELOS Netaccess Inc. Virginia
NTELOS PCS North inc. ) Virginia
NTELOS of West Virginia Inc. Virginia
NA Communications Inc. Virginia
NH Licenses LLC Virginia
R&B Cable, Inc Virginta
R&B Communications, Inc. Virginia
R&B Network, Inc. Virginia
Richmond 20MHz, L1L.C Delaware
R&R Network, Inc. Virginia
Roanoke and Botetourt Telephone Company Virginia
R&B Telephene LLLC Virginia
The Beeper Company Virginia
Valley Network Partnership Virginia
Virginia Independent Telephene Alkiance Virginia
Virginia PCS Alliance, L.C. Virginia
Virgicia RSA 6 LLC Virginia
Virginia Telecommunications Partnership Virginia
West Virginia PCS Alliance, L.C. Virginia
(Back To Top)
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Exhibit 23.1



Consent of Independent Registered
Public Accounting Firm

The Board of THrectors
NTELOS Holdings Corp.:

‘We consent to the incorporation by reference in the Registration Statements No. 333-132772, 333-132771 and 333-132769 on Form $-8 of our report dated February 26, 2010, with respect
to the consolidated balance sheets of NTELOS Holdings Corp. as of December 31, 2009 and 2008, and the related consolidated statements of operations, cash flows, and equity for each
of the years in the three.year period ended December 31, 2009, and our report dated February 26, 2010 on NTELOS Holdings Corp.’s effectiveness of internal control over financial
reporting as of December 31, 2008, which reports appear in the 2009 annual report or Form 10-K of NTELOS Holdings Corp.

fs/ KPMG LLP

Richmond, Virginia
February 26, 2010

(Back To Top}
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Hxhibit 31.1
CERTIFICATIONS
1, James A. Hyde, certify that:
1, I have reviewed this annual report on Form 10-K for the year ended December 31, 2009 of NTELOS HOLDINGS CORP.;

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

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

4, The registrant’s other certifying officer{s} and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15
(e} and 15d-15(e)} and internal controf over financial reporting (as defined in Exchange Act Rales 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, particufarly during the period in whick this
report is being prepared;

(b} Designed such internal control over financial reporting, or caused such internal control over financiat 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 {n accordance with generally accepted
accounting principles;

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

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

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

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

(b) Any fraud, whether or not material, that involves management or other employees who have a gignificant role in the registrant’s intemnal control over financial
reporting.
Date: February 26, 2010

fs/ Tames A. Hyde
James A. Hyde
Chief Executive Officer and President
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Exhibit 31.2
CERTIFICATIONS
I, Michzel B. Moneymzaker, certify that:
1. T have reviewed this annual report on Form 10-X for the year ended Decamber 31, 2009 of NTELOS HOLDINGS CORP;

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

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

4. The registrant’s other certifying officer(s) and 1 are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules 13a-15
{e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(£)) for the registrant and have:

{2) Designed such disclosure controls and procedures, or caused such diselosure 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 preparsd;

(&) Designed such internal contzol 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 staternents for external reporting purposes in accordance with generally



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

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

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

(&) 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, sumnmarize and report finencial 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
reportng.

Date: February 26, 2010
/s/ Michael B. Moneymaker

Michael B. Moneymaker
Executive Vice President, Chief Financial Qfficer, Treasurer and Secretary
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Exhibit 32.1

NTELOS HOLDINGS CORP.
CERTIFICATION PURSUANT TO
18 U.8.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the annual report of NTELOS HOLDINGS CORP., (the “Commpany™) on Form 10-K for the year ended December 31, 2009 (the “Report™), I, James A. Hyde, Chief
Executive Officer of the Company, do hereby certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge that:

(1) The Repart fully complies with the requirements of Section 13(s) or 15(d) of the Securities Exchange Act of 1934, as amended; and
(2) The information contained in the Report fairly presents, in 21l material respects, the financiat condition and results of operations of the Company.
By: /s James A. Hyde

James A. Hyde
Chief Executive Officer and President

February 26,2010
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Exhibit 32.2

NTELOS HOLDINGS CORP.
CERTIFICATION PURSTUANT TO
18 U.5.C. SECTION 1350
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2062

In connection with the annual report of NTELOS HOLDINGS CORP. {the “Company”) on Form 10-K for the year ended December 31, 2009 (the “Report™), I, Michael B.
Moneymaker, Executive Vice President, Chief Financial Officer, Treasurer and Secretary of the Compary, do hereby certify, pursnant to 18 17.8.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(s) 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/ Michael B. Moneymaker
Michael B. Moneymaker
Executive Vice President, Chief Financial Qfficer, Treasurer and
Secretary

Febraary 26, 2010
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