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December 4, 2015

VIA ECFES

Marlene H. Dortch

Secretary

Federal Communications Commission
445 12th Street SW

Washington, DC 20554

Re:  Applications of SprintCom, Inc., Shenandoah Personal Communications, LLC, and
NTELOS Holdings Corp. for Consent To Assign Licenses and Transfer Control of Long-
Term De Facto Transfer Spectrum Leasing Arrangements (WT Docket No. 15-262)

Dear Ms. Dortch:

Pursuant to the instructions set forth in the Commission’s General Information Request
dated November 13, 2015 (“Request”) and the Protective Order adopted in this proceeding,
enclosed please find the supplemental response of Shenandoah Personal Communications, LLC
(“‘Shentel”) to the Request.

Consistent with the directions set forth in the Request and Protective Order, two
unredacted copies of this response, and an electronic version submitted on two CD-ROMs, are
being hand delivered to Ms. Linda Ray of the Wireless Telecommunications Bureau. One
unredacted copy of this response is also being filed with the Secretary’s Office. Copies of the
redacted submission have also been filed on ECFS and served via email to the Commission
personnel designated in the Request. Please direct any questions to the undersigned counsel for
Shentel.

Sincerely,
z. K.C. Hlalm
cc: Linda Ray (linda.ray@fcc.gov)

Stacy Ferraro (stacy.ferraro@fcc.gov)
Jim Bird (TransactionTeam@fcc.gov)

DWT 28415365v1 0089143-000015
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Response of
Shenandoah Personal Communications, LLC
to General Information Request Dated November 13, 2015

December 4, 2015
Introduction

In response to the letter dated November 13, 2015 from Roger C. Sherman, Chief, Wireless
Telecommunications Bureau, and the accompanying General Information Request (“Information
Request”), Shenandoah Personal Communications, LLC (“Shentel” or “Company”), Central Index
Key (“CIK”) # 0000354963 provides the following answers and responsive documents, as
applicable. Unless otherwise defined herein, capitalized terms shall have the meanings set forth in
the Definitions section of the Information Request.

Shentel has based its responses on a review of available documents that are reasonably
likely to contain responsive information and on inquiries of those individuals and available sources
that are likely to have relevant information. In certain cases, Shentel does not maintain in the
ordinary course of business some of the information requested, or does not maintain the
information in the precise manner requested.

The narratives, attachments and submitted data contain certain material that is extremely
sensitive from a commercial, competitive and financial perspective, and that, in the normal course
of its business, Shentel would not reveal to the public, to its competitors or to other third parties.
Shentel is submitting these responses on a Highly Confidential basis pursuant to the Protective
Order issued in this proceeding on November 13, 2015.> Redacted submissions are marked,
“REDACTED - FOR PUBLIC INSPECTION,” and are being filed electronically in the
Commission’s Electronic Comment Filing System (“ECFS”). In these public redacted
submissions, Shentel has redacted Highly Confidential Information and marked the redactions with
“{{BEGIN HIGHLY CONFIDENTIALY}} ... {{END HIGHLY CONFIDENTIAL}}.” The
Highly Confidential, and Confidential, unredacted submissions are marked “CONTAINS
{{HIGHLY CONFIDENTIAL}} AND [[CONFIDENTIAL]] INFORMATION - SUBJECT
TO PROTECTIVE ORDER IN WT DOCKET NO. 15-262 BEFORE THE FEDERAL
COMMUNICATIONS COMMISSION” and are being delivered to the Secretary, with
additional copies being delivered to Staff, as instructed in the Information Request and Protective
Order.

Any inadvertent inclusion of material subject to the attorney-client, attorney work-product,
or other applicable privilege does not constitute a waiver of that privilege. Shentel requests the
return or destruction of all confidential material at the conclusion of this proceeding.

' This CIK is assigned to Shentel’s parent company, Shenandoah Telecommunications Company.

* Applications of SprintCom, Inc., Shenandoah Personal Communications, LLC, and NTELOS Holdings Corp. for
Consent To Assign Licenses and Transfer Control of Long-Term De Facto Transfer Spectrum Leasing Arrangements,
WT Docket No. 15-262, Protective Order DA 15-1300 (November 13, 2015) (“Protective Order”).
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RESPONSES

1. REQUEST:

Provide a current organization chart and personnel directory for each of the Company’s facilities
or divisions involved in any activity relating to any relevant product or any relevant service in any
Relevant Area.

RESPONSE:

Please see the Response of Shenandoah Personal Communications, LLC (“Shentel”) to General
Information Request Dated November 13, 2015 and attachment SHENTEL-FCC-1-01-000001, as
filed by Shentel on November 27, 2015.
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2. REQUEST:

On page 4 of the Public Interest Statement, the Applicants contend that consumers will benefit
from this transaction by “planned new infrastructure investments, enhanced wireless coverage,
improved service quality, broader variety of service plans and handsets, expanded roaming
opportunities, and the expansion of service to new areas.” Explain, and describe in detail, the
benefits of the Proposed Transaction. For each benefit identified, state the steps that the Company
anticipates taking to achieve the benefit, and the estimated time and costs required to achieve it.
Provide all documents relied on in preparing the response.

RESPONSE:

Shentel and Sprint have a longstanding, successful partnership in providing Sprint-branded
wireless service in primarily rural portions of Pennsylvania, Maryland, Virginia, and West
Virginia.> With the proposed transaction, the parties plan to extend their innovative, pro-
competitive wireless service to rural consumers in the current nTelos service area.

Steps to Make Infrastructure Investments to Enhance Wireless Coverage and Improve
Service Quality

Shentel has committed to invest approximately $350 million in network infrastructure
improvements in the current nTelos service area over the next five years. To effectuate the
network infrastructure improvements, Shentel will invest approximately {{BEGIN HIGHLY
CONFIDENTIAL}}

{{END HIGHLY CONFIDENTIAL}}. Specifically, Shentel will implement upgrades
to effectuate the network-wide deployment of 4G LTE service in Band Class 25 (1900 MHz), and
take steps to effectuate the network-wide deployment of 4G LTE and voice services in Band Class
26 (800 MHz). Customers in these rural markets will benefit from improved voice coverage and
significantly improved wireless data speeds and coverage. In addition, Shentel plans to deploy 4G
LTE service in Band Class 41 (2.5 GHz) to significantly improve wireless data speeds and
capacity in areas with a greater population density throughout the current nTelos service area.
Shentel will substantially complete these network enhancements and upgrades within {{BEGIN
HIGHLY CONFIDENTIAL}}  {{END HIGHLY CONFIDENTIAL}} months after the
transaction closes.

Shentel’s planned investment also includes approximately {{BEGIN HIGHLY
CONFIDENTIAL}} {{END HIGHLY CONFIDENTIAL}} to add approximately
150 new cell sites to expand service to rural areas throughout southern Virginia and West Virginia.
Customers will benefit from both wireless voice service and 4G LTE data service in these areas.
To effectuate the network infrastructure improvements, Shentel will undertake a network-wide
deployment of both voice and 4G LTE service operating at 800 MHz and 1900 MHz frequencies.
This network expansion will add approximately {{BEGIN HIGHLY CONFIDENTIAL}}

3 The Shentel/Sprint affiliate relationship is described in detail in the response to Item 3.a below.
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{{END HIGHLY CONFIDENTIAL}} sites per year and will be substantially complete within
{{BEGIN HIGHLY CONFIDENTIAL}} {{END HIGHLY CONFIDENTIAL}} months
after the transaction closes.

Finally, Shentel will take additional steps to increase wireless broadband capacity for
customers throughout the current nTelos footprint by completing its planned investment of
approximately {{BEGIN HIGHLY CONFIDENTIAL}}

{{END HIGHLY CONFIDENTIAL}}. This investment will focus on deploying additional 4G
LTE capacity at 1900 MHz and 2.5 GHz for existing sites, additional cell sites, and in-building
systems. These network enhancements will not only improve capacity, but coverage as well.

Steps to Expand Service Plans, Handsets and Roaming Opportunities

As explained in the response to Item 4 below, the parties recognize the importance of
providing a smooth transition, and NTELOS customers will not see any changes in service,
handsets, or pricing until they are migrated to the Sprint billing platform. Existing NTELOS
customer service contracts will be honored through their current term (which may be up to 24
months), or (if earlier) until the customer chooses a different service plan. NTELOS customers
will have access to a range of highly competitive, pro-consumer Sprint service plans and handsets,
which are detailed in Sprint’s response to Item 4. As a nationwide carrier, Sprint often has greater
access to cutting-edge handsets than smaller, regional carriers such as NTELOS.*

The parties also expect the transaction will provide NTELOS customers with greater and
more cost-effective roaming opportunities. Sprint has entered into numerous roaming relationships
with carriers throughout the country. (Sprint’s response to the Commission’s information request
includes a list of its domestic roaming partners.) Because it is a nationwide provider, Sprint can
provide roaming coverage more efficiently and economically than can NTELOS. As a small,
regional carrier, NTELOS has “encountered substantial difficulty attempting to negotiate what we
believe are reasonable roaming rates for data services with a number of national carriers.”® These
difficulties create challenges in providing cost-effective roaming rates for NTELOS customers
today. The proposed transaction will help overcome these challenges and provide more efficient,
competitive roaming services to NTELOS customers.

* The Commission has found that "'[i]n contrast to large carriers, smaller wireless carriers may be disadvantaged when
they seek to acquire ... specialized handsets' because vendors treat the largest carriers, who place the largest orders for
equipment, as priority customers.” Section 68.4(a) of the Commission's Rules Governing Hearing Aid-Compatible
Telephones; Petitions for Waiver of Section 20.19 of the Commission's Rules, Memorandum Opinion and Order, 22
FCC Red 20459, n.63 (2007) (quoting Section 68.4(a) of the Commission’s Rules Governing Hearing Aid-Compatible
Telephones, Order on Reconsideration and Further Notice of Proposed Rulemaking, 20 FCC Red 11221, p.22 (2005)).

3 NTELOS SEC 10K, at 14 (Annual Report for Year Ending Dec. 31, 2014).
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3. REQUEST:

On page 5 of the Public Interest Statement, the Applicants claim that “Shentel’s acquisition of
NTELOS and subsequent assignment of spectrum licenses/leases to Sprint will provide Shentel,
operating as a Sprint affiliate, with the increased incentive and ability to make significant
upgrades to the existing NTELOS network.” For each Relevant Area provide:

a. A detailed description of the Company’s affiliate program with Sprint, including a
description of the responsibilities of each Party.

b. A detailed description of any other agreement of the Company with Sprint related to
the provision of mobile service using spectrum being transferred as part of the
Proposed Transaction.

C. A detailed discussion of the Company’s plans, absent the Proposed Transaction, to
provide high-quality, high-speed wireless broadband services, including a detailed
description of any planned deployment of LTE, including locations within the
Relevant Area and associated time frames, as well as the spectrum bands and the
total amount of spectrum used for LTE deployment.

d. A detailed description of the Company’s plans for upgrading the existing NTELOS
network, including locations within the Relevant Area and associated time frames,
as well as the spectrum bands and the total amount of spectrum to be used for LTE
deployment.

e. A detailed description of the Company’s increased incentive and ability to make
significant upgrades, including why the Company could not improve or expand its
existing network absent the Proposed Transaction.

Provide all documents relied on in preparing the responses to 3(a)-3(e). Provide separate
responses to each of 3(a)-3(e).

RESPONSE:

3.a. A detailed description of the Company’s affiliate program with Sprint, including a
description of the responsibilities of each Party.

Shentel’s affiliate relationship with Sprint is governed by the Sprint PCS Management
Agreement (the “Management Agreement”) and the Sprint PCS Services Agreement (the “Services
Agreement”), together with certain related agreements including two Trademark and Service Mark
License Agreements (the “Trademark License Agreements”). The Management Agreement, the
Services Agreement and the Trademark License Agreements were originally entered into in 1999,
and have been amended by Addendum I through Addendum XVIII in the intervening years.

The service area covered by the affiliate relationship (the “Service Area”) presently
consists of BTA #12 (Altoona, PA), BTA #179 (Hagerstown, MD — Chambersburg, PA —
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Martinsburg, WV), BTA #181 (Harrisburg, PA), BTA #183 (Harrisonburg, VA), a portion of BTA
#461 (Washington, DC — Jefferson County, WV only), BTA #479 (Winchester, VA), and BTA
#483 (York-Hanover, PA). Upon consummation of the nTelos transaction, the Service Area will
be expanded to include BTA #35 (Beckley, WV), BTA #48 (Bluefield, WV), BTA #73
(Charleston, WV), BTA #75 (Charlottesville, VA), BTA #82 (Clarksburg-Elkins, WV), BTA #104
(Danville, VA), BTA #137 (Fairmont, WV), portions of BTA #197 (Huntington, WV — Ashland,
KY, excluding Gallia County, OH and Greenup County, KY), BTA #266 (Lynchburg, VA), BTA
#284 (Martinsville, VA), BTA #306 (Morgantown, WV), BTA #376 (Roanoke, VA), and BTA
#430 (Staunton-Waynesboro, VA).

Under the Management Agreement, Sprint has full access to the wireless network
constructed and managed by Shentel in the Service Area (the “Service Area Network™), and Sprint
holds and controls the spectrum licenses used in the Service Area Network. Shentel has agreed to
construct and operate the Service Area Network in accordance with Sprint’s technical and program
requirements, as they may be determined by Sprint from time to time.® Shentel recently upgraded
the Service Area Network to meet Sprint’s Network Vision standards, and is currently upgrading
the Service Area Network to comply with Sprint’s advanced LTE standards (that is, to employ 2.5
GHz spectrum). In addition to the components of the Service Area Network owned and managed
by Shentel, Sprint owns and manages the software and hardware components that control and
direct LTE traffic between the LTE mobile devices assigned to the Service Area and the Internet
(the “LTE Data Core”), and provides LTE Data Core services necessary in the operation of the
Service Area Network.

The Management Agreement further provides that Shentel has the right to be the exclusive
manager, operator or provider of wireless services for Sprint in the Service Area, utilizing the
following spectrum: 1850-1910 MHz, 1930-1990 MHz, 1910-1915 MHz, 1990-1995 MHz, 817-
824 MHz, 862-869 MHz, and 2496-2690 MHz. Sprint has agreed not to transfer any of the
spectrum used by Shentel in the operation of the Service Area Network to a third party (other than
as part of an assignment of the entire Sprint PCS network) unless Sprint has determined (after
consultation with Shentel) that such spectrum is not necessary to enable Shentel to provide service
to present and future customers in the Service Area, and Sprint provides Shentel access to adequate
replacement spectrum generally equivalent to the spectrum then being used by Shentel.

The Management Agreement requires Shentel to participate in Sprint’s roaming and inter
service area programs, and gives Shentel the right to participate in Sprint’s applicable vendor
purchase agreements.

Shentel has the right under the Management Agreement to distribute both postpaid and
prepaid Sprint PCS products and services in the Service Area and to provide in-store customer
care. Sprint may distribute postpaid and prepaid Sprint PCS products and services in the Service
Area through its national and regional distribution channels and national customer accounts, with
any such sales inuring to Shentel’s benefit. All customers homed to the Service Area (that is,
customers with an NPA-NXX assigned to the Service Area) are managed by Shentel, without

% Under limited circumstances, Shentel may opt out of program requirement changes.
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regard to whether such customers originated from a Shentel or a Sprint sales channel (“Shentel
Managed Customers”).

The Management Agreement specifies that Shentel may not offer wireless products in the
Service Area that cause distribution channel conflict, are confusingly similar to Sprint PCS
products and services, or sell products and services under the brand of a significant competitor.

Under the Services Agreement, Sprint provides billing, customer care, credit processing,
handset logistics, voicemail, number porting, directory and operator services, and other
miscellaneous services to customers homed to the Service Area. Sprint is required to continue
such services so long as it continues to provide such services to customers outside the Service
Area, and is required to give Shentel significant notice of any determination to discontinue the
provision of such services.

Under the Trademark License Agreements and the Management Agreement, Shentel has
the right to use the Sprint brands, including the Boost and Virgin Mobile brands. The
Management Agreement also provides that Sprint will provide national advertising and brand
support in the Service Area, and specifies the nature of local advertising that may be undertaken by
Shentel.

For postpaid Shentel Managed Customers, Sprint currently retains a total of 22 percent (8
percent under the Management Agreement and 14 percent under the Services Agreement) of net
billed revenues from Shentel Managed Customers. Beginning on January 1, 2016, inter area
service fees (that is, amounts for use of the Service Area Network by Sprint customers that are not
Shentel Managed Customers, and for use of the Sprint network outside the Service Area by
Shentel Managed Customers), commissions for the sale of devices and device subsidies will be
settled separately between Shentel and Sprint. Accordingly, at that time the amount retained by
Sprint will be reduced to 16.6% (8 percent under the Management Agreement and 8.6% under the
Services Agreement). The amount retained by Sprint under the Services Agreement (the “Net
Service Fee”’) may be adjusted from time to time if either party believes that amount necessary to
allow Sprint to recover its costs has increased or decreased; however, the Net Service Fee cannot
exceed 8.6% through December 31, 2017, or 10% thereafter without agreement of the parties.

For prepaid Shentel Managed Customers, Shentel receives an amount equal to 94% of the
product of the average revenue per prepaid customer received by Sprint (“Prepaid ARPU”) times
the number of prepaid Shentel Managed Customers, less the sum of: (a) a prepaid continuing cost
per user (“CCPU”) fee equal to Sprint’s average cost per prepaid user for providing certain back
office services to prepaid customers, times the number of prepaid Shentel Managed Customers;
and (b) a prepaid cost per gross addition (“CPGA”) fee equal to Sprint’s average cost per prepaid
user for certain marketing and customer acquisition services provided to prepaid customers, times
the number of prepaid Shentel Managed Customers.

In addition, in consideration of its use of the LTE Data Core, Shentel pays a fee equal to
$9.23 times the number of net positive activations of LTE devices in the Service Area. This fee is
estimated at the beginning of each year, and is “trued-up” at the end of each year. The amount of
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this fee may be adjusted from time to time to reflect Sprint’s costs of providing the LTE Data
Core.

The initial term of the agreements extends until November 5, 2029, with two successive
ten-year renewal terms, unless either party gives notice of non-renewal at least two years prior to
the end of the then-existing term.

If the agreements are not renewed at the end of the initial term or any renewal term, then
Shentel has the right to cause Sprint to buy, and Sprint has the right to cause Shentel to sell, the
Service Area Network for an amount equal to 90 percent of the “Entire Business Value” of
Shentel’s wireless business in the Service Area. Entire Business Value will be determined by three
appraisers (one selected by each party, with the third selected by the other two appraisers) based on
the value a willing buyer would pay to a willing seller for the entire on-going business in a change
of control transaction, and assuming, for such purposes that the business is conducted under the
Sprint brands and the existing agreements between the parties, and that Shentel has continued
access to the spectrum actually used by it pursuant to the Management Agreement.

If the agreements are terminated by Shentel prior to the end of a term as a result of the
default by Sprint, Shentel may cause Sprint to purchase the Service Area Network for an amount
equal to 90 percent of the Entire Business Value. If the agreements are terminated by Sprint prior
to the end of a term as a result of a default by Shentel, Sprint may purchase the Service Area
Network for an amount equal to 81% of Entire Business Value.

3.b. A detailed description of any other agreement of the Company with Sprint related to
the provision of mobile service using spectrum being transferred as part of the
Proposed Transaction.

Master Agreement

In connection with Shenandoah Personal Communications, LLC’s (“Shentel”) proposed
acquisition of nTelos, Sprint and Shentel entered into the Master Agreement, dated August 10,
2015, to set forth certain procedures and obligations that they would undertake in connection with
the proposed transaction. In general, the Master Agreement requires the parties to effectuate a
number of transfers and other transactions, to be effective at the effective time of the merger of
nTelos and Shentel (and subject to applicable regulatory approvals), including the following: the
transfer by Shentel to Sprint of the spectrum that is subject of the pending applications; the transfer
by Shentel to Sprint of the former nTelos customers whose NPA-NXX is assigned to the area that
will be covered by the Sprint/Shentel Management Agreement (the “Expanded Service Area”); the
transfer by Shentel to Sprint of certain former nTelos customers whose NPA-NXX is outside of the
Expanded Service Area; the termination of the Amended and Restated Resale Agreement between
nTelos and Sprint; the termination of the Intercarrier Roamer Service Agreement between nTelos
and Sprint; and the transfer of certain Sprint retail stores and employees in the Expanded Service
Area to Shentel. As consideration for Shentel’s agreements (including its network build-out
agreements under Addendum XVIII to the Management Agreement), Sprint agreed to compensate
Shentel by way of a reduction in the amounts that Sprint is entitled to retain under the Management
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Agreement, of up to $4.2 million per month until Shentel has received credits of $251.8 million.
The compensation is subject to a clawback based on the number of former nTelos customers
successfully converted to the Sprint billing platform in between Closing and the date that is 180
days following the Closing.

Retail Stores Transfer Agreement

The Retail Stores Transfer Agreement makes provision for the transfer of Sprint’s retail
stores in the Expanded Service Area to Shentel, including specifying conditions relating to the
assumption of store leases, the transfer of store fixtures and the hiring of store employees by
Shentel.

Tower Leases

Clearwire, which is now owned by Sprint, leases space on four Shentel towers. All such
leases were negotiated at arms’ length and are on market rates and other terms and conditions.
Shentel expects that such leases will be terminated as Sprint shuts down the Clearwire network,
and agreed, in Addendum XVIII to the affiliate agreements, to waive certain early termination fees
with respect to such leases.

3.c. A detailed discussion of the Company’s plans, absent the Proposed Transaction, to
provide high-quality, high-speed wireless broadband services, including a detailed
description of any planned deployment of LTE, including locations within the
Relevant Area and associated time frames, as well as the spectrum bands and the total
amount of spectrum used for LTE deployment.

Table 1 below shows the Relevant Area where nTelos currently owns/controls spectrum
and Shentel plans to deploy LTE wireless broadband services after the Proposed Transaction
closes. The Relevant Area includes {{BEGIN HIGHLY CONFIDENTIAL}} {{END
HIGHLY CONFIDENTIAL}} Basic Trading Areas (BTAs).

Absent the Proposed Transaction, Shentel would {{BEGIN HIGHLY
CONFIDENTIAL}}
{{END HIGHLY
CONFIDENTIAL}}. Shentel’s {{BEGIN HIGHLY CONFIDENTIAL}}
{{END HIGHLY CONFIDENTIAL}} in the current nTelos service
area, and details of Shentel’s current LTE deployment and future plans are shown in Table 1.

TABLE 1
{{BEGIN HIGHLY CONFIDENTIAL}}
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{{END HIGHLY CONFIDENTIAL}}

3.d. A detailed description of the Company’s plans for upgrading the existing NTELOS
network, including locations within the Relevant Area and associated time frames, as
well as the spectrum bands and the total amount of spectrum to be used for LTE
deployment.

Shentel plans to upgrade the entire nTelos network by deploying 4G LTE network-wide
using both Band Class 25 and Band Class 26. In addition, Band Class 41 will be utilized for
capacity in larger markets. Details of the plan are described in Table 2 below. These upgrades
will be substantially complete within {{BEGIN HIGHLY CONFIDENTIAL}}  {{END
HIGHLY CONFIDENTIAL}} months of closing of the Proposed Transaction.

TABLE 2
{{BEGIN HIGHLY CONFIDENTIAL}}
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{{END HIGHLY CONFIDENTIAL}}
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3.e. A detailed description of the Company’s increased incentive and ability to make
significant upgrades, including why the Company could not improve or expand its
existing network absent the Proposed Transaction.

Absent the Proposed Transaction, Shentel { {BEGIN HIGHLY CONFIDENTIAL}}

{{END HIGHLY
CONFIDENTIALY}}. The current nTelos network is adjacent to the existing Shentel network,
and the upgrade of the current nTelos network will be very similar to the network-wide 4G LTE
upgrades that Shentel recently completed on its own network. In addition, Shentel has over 4,000
route-miles of fiber optic network facilities in Virginia and West Virginia that will be utilized to
transport data and voice traffic for many of the current nTelos cell sites.

Documents responsive to the questions posed in Information Request 3 are produced as
SHENTEL-FCC-01-03-000375 to SHENTEL-FCC-01-03-000938 (attached). Additional
documents responsive to the questions posed in Information Request 3 were produced on
November 27, 2015 as SHENTEL-FCC-01-05-000190 to SHENTEL-FCC-01-05-000365.
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4. REQUEST:

On page 5 of the Public Interest Statement, the Applicants state that ““[f]or a period of up
to twenty-four months following closing, existing NTELOS customers may keep their existing
handsets and will be transitioned to Sprint rate plans that will be, for the vast majority of
subscribers, identical or substantially similar to their existing NTELOS service plans.” Further, on
page 13 of the Public Interest Statement, the Applicants state that “NTELOS customers will also
have access to a broader array of handsets and service plans, including the many options that are
available to Shentel customers through its affiliation with Sprint.”” In addition, *““[c]urrent
subscribers for whom substantially similar rate plans cannot be created will be able to choose a
different rate plan offered by Sprint and Shentel. Following a transition period, all customers will
be transitioned to a more robust service delivery platform, which will permit Shentel and Sprint to
provide greater service options, expanded handsets, and enhanced features.” Describe in detail
the transition of NTELOS’s existing customers and the Company’s role in effectuating the
transition, including:

a. A projected timeline for the transition of all NTELOS customers.
b. A detailed description of how Lifeline customers, if any, would be transitioned.
c. Provide all plans, analyses, and reports discussing customer migration and

transition of customers.

d. Provide separate responses for prepaid and postpaid customers to the questions
above. Provide all documents relied on in preparing the responses to 4(a)-4(b).

RESPONSE:

Compatible Network Technologies

Sprint and Shentel will seek to ensure a smooth transition as existing NTELOS customers
are integrated into the wireless services offered by Sprint/Shentel following the closing of the
proposed transaction. It is important to note that this transaction does not involve the integration
of wireless networks using incompatible technologies; to the contrary, both the NTELOS and the
Sprint/Shentel networks use CDMA and LTE technology. This should facilitate the integration
process, as Sprint and Shentel seek to avoid any undue disruption in transitioning NTELOS
customers to the new wireless network and the rate plans, handsets, and customer service offered
by Shentel and Sprint under the Sprint brand.

Transition Will Unfold Over An Extended Period

Shentel will continue to operate and maintain the existing NTELOS prepaid and postpaid
billing and customer care systems for a period of up to 24 months while the companies work
together to migrate all existing NTELOS customers to the Sprint billing and customer care
platform. The NTELOS systems will continue to serve existing customers until such time as the
customer is successfully migrated to the Sprint platform. As a result, NTELOS customers will not
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see any changes in service, handsets, or pricing until they are migrated to the Sprint billing
platform.

As soon as possible after the close of the transaction, the Parties will begin to migrate
customers to the Sprint platform. The Parties intend to migrate customer accounts on an
individualized basis, such that each customer account will be migrated to the Sprint billing
platform only after receiving an upgraded handset, and after individual consultation with the
customer regarding their service plan selections. Handsets will be upgraded through replacement
of the SIM card, or provision of a substituted handset. The individualized migration process will
be followed for both prepaid and postpaid customers.

As previously explained, existing NTELOS customer service contracts will be honored
through their current term (which may be up to 24 months), or (if earlier) until the customer
chooses a different service plan. Migrated customers will continue to receive service under Sprint
rate plans that will be, for the vast majority of subscribers, identical or substantially similar to their
existing service contracts. Shentel believes that due to Sprint’s highly competitive pricing, broad
variety of service plans, wide choice in available handsets, and advanced network functionalities,
the migration will result in a better customer experience for existing nTelos customers.

Transition of Lifeline Customers

There are no postpaid lifeline customers serviced by nTelos and there are only a few dozen
prepaid lifeline customers. These customers will be migrated to Sprint’s Assurance prepaid
service as quickly as possible. In order to effectuate that transition, the parties will provide
advance notice to these customers and make appropriate updates to the USAC databases, including
the National Lifeline Accountability Database (NLAD), to ensure that these customers are properly
accounted for in USAC databases and records for disbursement, accounting and compliance
purposes.

Customers Notices to be Delivered in Multiple Phases Over Multiple Platforms

The Parties are developing a detailed communications plan that will be presented to
existing customers in three phases, in a manner compliant with current Telephone Consumer
Protection Act standards. Phase 1 of the communications plan will focus on announcing
NTELOS’ new ownership and the Parties’ plans to begin offering Sprint-branded service. This
phase will utilize multiple communications platforms, including electronic mail, websites, SMS
messaging, social media and mobile apps. All customer communications will be in accordance
with the Telephone Consumer Protection Act and other applicable rules and regulations.

Following the close of the transaction, Phase 2 of the communications plan will convey to
customers that NTELOS is now operating under the Sprint brand, that customers may continue
with their current service plans for the life of their service plan (which may be as long as 24
months), or elect to upgrade handsets or service plans at any time. This phase will utilize the same
communications platforms used in Phase 1, as well as additional platforms including: direct mail
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communications, 800 numbers, and direct point of sale communications within retail store
locations.

Phase 3 of the communication plan will involve individualized communications with
existing NTELOS customers to present the same information outlined above, including the change
of ownership in NTELOS and the continuity of service under the Sprint-branded service.

In addition to these communications, the Parties will continue to operate and maintain the
informational website that provides detailed information in plain language:
http://welcometoshentel.com/.

Documents responsive to the questions posed in Information Request 4 are produced as
SHENTEL-FCC-01-04-000939 to SHENTEL-FCC-01-04-001027.
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5. REQUEST:

Provide full and complete copies of any lease, merger, or affiliation agreement and any
side or letter agreements or other related agreements (and all amendments and attachments) that
the Parties have entered into that relate to the Proposed Transaction.

RESPONSE:

Please see the Response of Shenandoah Personal Communications, LLC (“Shentel”) to General
Information Request Dated November 13, 2015 and attachments SHENTEL-FCC-01-05-000002
to SHENTEL-FCC-01-05-000374, as filed by Shentel on November 27, 2015.
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6. REQUEST:

Provide polygons in an ESRI shapefile format representing geographic coverage for
Shentel in each Relevant Area, including each mobile broadband network technology (e.g.,
CDMA, EV-DO, EV-DO Rev. A, GSM, EDGE, UMTS, HSPA, HSPA+, LTE) deployed in each
frequency band (e.g., Lower 700 MHz, SMR, Cellular, AWS-1, PCS, EBS/BRS). Provide all
assumptions, methodology (e.g., propagation, projection, field measurements), calculations
(including link budgets), tools (e.g., predictive and field measurements) and data (e.g., terrain,
morphology, buildings) used in the production of the polygons, and identify the propagation tool
used, the propagation model used within that tool, including but not limited to, the coefficients
used in the model and any additions, corrections or modifications made to the model.

RESPONSE:

Shentel incorporates by reference the narrative response and attachments included in SprintCom,
Inc.’s (“Sprint”) response to Sprint Question 7 (ESRI GIS shapefiles), provided to the Commission
on November 27, 2015. Due to the nature of the parties’ affiliate arrangement and the
responsibilities of each party under that arrangement, Sprint is the party that maintains detailed
mapping data that is responsive to this question.
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7. REQUEST:

Provide the Company’s quarterly subscriber data, as specified in Attachment A.

RESPONSE:

Shentel incorporates by reference the narrative response and attachments included in Sprint’s
response to Sprint Question 8 (subscriber data), provided to the Commission on November 27,
2015. Due to the nature of the parties’ affiliate arrangement and the responsibilities of each party
under that arrangement, Sprint is the party that maintains detailed subscriber data that is responsive
to this question.
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8. REQUEST:

Provide the Company’s quarterly porting data, as specified in Attachment B.

RESPONSE:

Shentel incorporates by reference the narrative response and attachments included in Sprint’s
response to Sprint Question 9 (porting data), provided to the Commission on November 27, 2015.
Due to the nature of the parties’ affiliate arrangement and the responsibilities of each party under
that arrangement, Sprint is the party that maintains detailed number porting data that is responsive
to this question.
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The following documents are responsive to Commission’s General Information Request

Question 3.

Custodian: Raymond B. Ostroski

DWT 28493971v1 0089143-000015
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SPRINT PCS MANAGEMENT AGREEMENT

This SPRINT PCS MANAGEMENT AGREEMENT is made as of November §,
1999, between Sprint Spectrum L.P., a Delaware limited partnership, WirelessCo, L.P.,
a Delaware limited partnership, APC PCS, LLC, a Delaware limited liability company,
PhillieCo, L.P., a Delaware limited partnership, and Shenandoah Personal
Communications Company, 2 Virginia corporation (but not amy Related Party)
(“Manager™). The deflnitions for this agreement are set forth on the “Schedule of
Definitions”.

RECITALS

A. Sprint Spectrum L.P., a Delaware limited partnership, WirelessCo, L.P., 2
Delaware limited partnership, SprintCom, Inc., a Kansas corporation, American PCS
Communications, LLC, a Delaware limited liability company, APC PCS,LLC, a
Delaware limited liability company, PhillieCo Pariners I, L.P., a Delaware limited
partnership, PhillieCo, L.P., a Delaware limited partnership, Cox Communications PCS,
L.P.,, a Delaware limited partnership, and Cox PCS License, L.1..C., a Delaware limited

liability company, hold and exercise, directly or indirectly, control over licenses to
operate wireless services networks.

B. The entity or entities named in Recital A that execute this agreement hold,
directly or indirectly, the Licenses for the areas identified on the Service Area Exhibit and
are referred to in this agreement as “Sprint PCS.” Because this agreement addresses the
rights and obligations of each license bolder with respect to each of its Licenses, each
reference in this agreement to “Sprint PCS” refers to the entity that owns, directly or
indirectly, the License referred to in that particuler instance or application of the
provision of this agreement. If Sprint Spectrum does not own the License, it will provide

on behalf of Sprint PCS most or all of the services required under this agreement to be
provided by Sprint PCS,

C. The Sprint PCS business was established to use the Sprint PCS Network, &
nationwjde wireless services network, to offer seamless, integrated voice and data

services using wireless technology, The Sprint PCS Network offers the services to
customers under the Brands.

D. This agreement, therefore, includes provisions defining Manager’s
obligations with respect to:

The design, construction and management of the Service Area Network;

Offering and promoting products and services designated by Sprint PCS as
the Sprint PCS Products and Services of the Sprint PCS Network;

SHENTEL-FCC-01-03-000381
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« Adherence to Program Requirements cstablished by Sprint PCS to ensure seamless
interoperability throughout the Sprint PCS Network and uniform and consistent
quality of product and service offerings.

o Adherence to Customer Service Program Requircments established by Sprint PCS to
ensure consistency in interactions with customers (including billing, customer care,
etc.); and

s Adherence to Program Requirements relating to the marketing, promgtion and
distribution of Sprint PCS Products and Services.

E. The Sprimt PCS Network is expanding with the assistance of “managers”
(companies such as Manager that manage Service Area Networks that offer Sprint PCS
Products and Services under a license owned by Sprint PCS or one of the entities named in
Recital A) and “affilisces” (companies that manage Service Area Networks that offer Sprint
PCS Products and Services under a license owned by the affiliate),

F. Manager wishes to enter into this agreement to help construct, operate, manage
and maintain for Sprint PCS a portion of the Sprint PCS Network in the Service Area. Sprimt
PCS has determined that permitting Manager to manage a portion of the Sprint PCS Network
in accordance with the terms of this agreement will facilitate Sprint PCS* expansion of fully
digital, wireless coverage under the License and will enhance the wireless service for
customers of Sprint PCS.

G. All managers of a pottion of the business of Sprint PCS, including Manager,
must construct facilities and operate in accordance with Program Requirements established by
Sprint PCS with tespect 10 certain aspects of the development and offering of wireless products
and services and the presentation of the products and services to customers, to establish and

operate the Sprint PCS Network successfully by providing seamless, integrated voice and data
services, using wircless technology,

AGREEMENT

In consideration of the recitals and mutual covenants and agreements contained in this

agreernent, the sufficiency of which are hereby acknowledged, the parties, intending to be
bound, agree as follows: )

1. MANAGER

1.1  Hiring of Manager. Sprint PCS hires Manager:

SOS300.1 2
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{a) to construct and manage the Service Area Network in compliance with SEE <
the License and in accordance with the terms of this agreement; &1

(b  to distribute continuously during the Term the Sprint PCS Products and
Services and to establish distribution channels in the Service Area;

(c) to conduct continually during the Term adveriising and promotion
acrivities in the Service Area (including mutual decisions to “go dark”, with respect 1o 4 J DU
advertising and promotion activities, for reasonable periods of time); and

Ve
(d)  to manage that portion of the customer base of Sprint PCS that has the” H 0
. NPA-NXXs assigned 10 the Service Area Network. /”
e,

1.2  Program Requirements. Manager must adhere to the Program Requirements g2 of Aﬂa-_Y_T_
established by Sprint PCS and as modified from time to timoe, to ensure uniform and consistent
operation of all wireless systems within the Sprint PCS Network and to present the Sprint PCS J/
Products and Services to customners in 2 uniform and consistent manner under the Brands.

1.3.4 Dscounded

1.3  Vendor Purchase Agreements. ,( ich i-eld Py
hmehiﬂWﬂessﬂlmd products and services and in th fes Sprint | Velune- Dos
CS receives from its 5 is commercially reasonable and-t6"the extent permitted by F"“““’f}‘

4
applicable procurement agre:lR“('t.‘g-.-.. nents retared to network infrastructure Cock® o s
cquipment, subscriber equipment, intercopneetttn, @it collecatign). Sprint PCS willuse 5 _]ru e “‘bpﬁ
commercially reasonable eff oroBlain for managers the same price ‘Eff.:;“s
from vendors; this-do®% not prohibit Sprint PCS from entering into procurement agré€ments

TR TOprovide managerswitr tr-Sprint PGS -priceswe—— . £ots

Managcr must purchase subscriber and infrastructure equipment from a Sprint PCS
approved list of products, which will include a selection from a variety of manufacturers.
Where required, the products must include proprietary software developed by the
manufacrers for Sprint PCS or by Sprint PCS to allow seamless interoperability in the Sprint
PCS Network. Sprint PCS or the vendor may require Manager to execute a scparate license
agrecment for the coftware prior to Manager’s use of the software.

‘3}‘ SJ':SLHEV\
ned

Iﬂ{fﬁ_ g'h'u Churts

E q wp met.

mmﬁ“ may ondy-make purchases under this Section 1.3 for items vo be used 1-3.3 Exelosee

exclusively in the Service Area (e.g., Manager may not purchase base stations under a Sprint Use .
PCS contract for use in a systern not affiltiated with Sprint PCS),

}31‘! Soﬁﬁlwarf_ l-—v.d. -
T Tsee 3 of A 0D I
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ﬂ..r loced ni
§3 0%

Ao YL

to Managirj'

1.5  Seamlessness. Manager will design and operate its systems, platforms,
products and services in the Service Area and the Service Area Network 8o as to scamlessly
interface them into the Sprint PCS Network.

ﬂc.rlu»J with

Fy of
A00YL

ﬁc/Idﬂfd with
fS‘fo)ﬂ'{‘
Ago XL

Sprint PCS
ment that refers 1o

2. BUILD-OUT OF NETWORK

2.1  Build-out Plan. Manager will build-out the Service Area Network in the _\\/ § b R
Service Arca in accordance with a Build-out Plan. Sprimt PCS and Manager will jointly 7 J
develop each Build-out Plan, except the initial Build-out Plan and any raodifications, additions f 6EC T\o

or expansions of the Build-out Plan will be subject to prior written approval by Sprint PCS.
Manager will report to Sprint PCS its performance regarding the critical milestones included i m

the Build-out Plan on a periodic basis as mumally agreed to by the parties, but no less ﬁ AUDETD
frequently than quarterly. The Build-out Plan and the Service Area Network as built must ; o
comply with Sprint PCS Program Requirements and federal and local regulatory requirements. | for
N : ATDETUM
L (1 AcchJ £o I,\;-/;rma;&laf\) T
-..—-ﬂ-"'-"

o) SEE §7 of ‘Anp v

\\——F 1O mOH- Favarcd Na,ﬁfad
< see §% of Ao v

| T

SHENTEL-FCC-01-03-000384



REDACTED - FOR PUBLIC INSPECTION

/ ALE SECTIoN ' AND SCHEDULE 2.) 70 ADDENDUM XTI

Sprint PCS approves the Build-out Plan in effect as of the date of this agreement, which E;h\'ﬂ‘

Build-out Plan is anached as Exhibit 2.1. Each new or amended Build-out Plan will also ot
become part of Exhibit 2.1. |

2.2 Compliance with Regutatory Rules, During the build-out of the Service Area Ou‘ é
Network, Sprint PCS authorizes Manager 1o make ail filings with regulatory authorities *EL
regarding the build-out, including filings with the Federal Aviation Administration, : §ﬂ1 o
environmental authorities, and historical districts. Manager may further delegate its duty 0“1
under this Section 2.2 to a qualified site acquisition company. Manager must ensure that a 'Slf-
copy of every filing is given to Sprint PCS. Manager must ensure that Sprint PCS is notified Aoe

in writing of any contact by a regulstory agency including the FCC with Manager or
Manager’s site acquisition company regarding any filing. Sprint PCS has the right to direct
any proceeding, inquiry, dispute, appeal or other activity with a regulatory or judicial authority
regarding any filing made on behalf of Sprint PCS. Manager will amend, modify, withdraw,
refile and otherwise change any filing as Sprim PCS requires. Notwithstanding the preceding
sentences ia this Section 2.2, and in conjunction with Section 16, Sprimt PCS is solely
responsible for making any and all filings with the FCC regarding the build-out. Manager will

notify Sprint PCS of any activity, event or condition related to the build-out that might require
an FCC filing.

2.3  Exclusivity of Service Area,

of
a and neither Sprint PCS ANDE é 1 8}
ge another wireless mobility ADTDEN DU

1s agreement remains in fut] fefce R leved  XUITL
s occurred giving Sprint PC8 the right &
\WF l"l h
] §¢ of
ause Sprint PCS Products apd-Services to be sold in thd 'L’
S National Accounts PrograatRequirements and Sprint AO Dm: ;\r\“ !2;(&
iSiribution Program Requiregpefits;

,,.,.a-%“'o

A reseller of Sprint PCS PrOducts and Services may sell itgproducts and . -t 4 ¢
Tvice Area so long as sughtesale is not contrary to the tegreand conditions ; ) *

ke
Spring PTS and its Related Parties may-¢ngage in the activities deScribed 7/ AND
4(b) with Manager in the geopraphic areas within the Service Arca in ; g Z ot
o1"any of its Related Parties op® an incumbent local exchinge carrier as o g ADD
sement, ! ﬂ: =
1 i{ograp in ch pn s '
ot agy oeus elate m al c DVelerad
Sy
1L oF
BO3A5D.1 J

W YTl
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rd "
agreemcm;én/agcr must p esigned
for the corhpetitive loc
is a Related Party
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}Pthing in this Section 2.4 prohibits Manager fromﬂpffcring Sprint P(‘;S'é'oducts and
Sewé;es primarily desigpeéd for mobile fuﬂctionality. The restricted market$ as of the date of
this-agreement are set forth on Exhibit’ :
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will contain critical milestones that provide Mapager a commercially reasonabie period in
vhich to construct and implement the New Coyerage. In determining what constitutes a
“»ommercially reasonable period™ as used in this paragraph, the parties will consider severs
factdrs, including local zoning processes and ofher legal requirements, weather conditiony
cquiptient delivery schedules, the need to arrapge additional financing, and other cons ction
already 1h progress by Manager, Manager will construct and operate the New Covepdp in
accordance\with the terms of this Agreement, and the New Coverage will be inclyded in the
Service AreaWerwork for purposes of this agrpement.

1f Manager fails to confirm, within such $0-day period, its igention to build-out
the New Coverage, ¥gclines to complete suchibuild-out, or fails to compite such build-out in
accordance with the athended Build-out Plan, ghen an Event of Termipétion will be deemed to
have occurred under Section 11.3.3, Manageq will not have a right 36 cure such breach, and
Sprint PCS may exercise ity rights and remedjes under Section 1]42.2.1.

Notwithstanding the preceding/paragraphs in s Section 2.5, the capacity and
footprint parameters contained in We amendefl Build-out BXan will not be required to exceed
the parameters adopted by Sprimt POS§ in buillling out aj'of its comparable service areas,
unless such build-out relates to an obligation fegarding the Service Area Network mandated by
law. When necessary for reasons related 10 gew tgchnical standards, new equipment or
strategic reasons, Sprint PCS can require Manager 1o build-out the New Coverage concurrentliy
with Sprint PCS’ build-out, in which case Spgifit PCS will reimburse Manager for its costs and

expenses if Sprint, PCS-JisTONTAGES Tt relapdd huild-out.
If Sprint PCS requires tuild-oft of Coverage that will:

(a) cause the MZnager to spend an additional amount greater than 5% of
Manager’s shareholder’s equity/r capiral accpunt plus ager's long-term debt (i, €., notes
that mature more than ong yedr from the date lissued), as refizcted on Manager's books; or

(b)  cauSe the long-ierm opefating expenses ofNVianager on a per unit basis
using a 10-year time frame to increase by more than 10% on a ne\present value basis,

then Manager may give Sprint PCS a written gotice requesting Sprint RCS to reconsider the
required New GOverage.

The Sprint PCS Vice President for the designee of the Sprint PSS Chief Officer
in charge/Of the group that manages the Spring PCS relationship with Manager Wiil review
Managgt's request and render 2 decision regagding the New Coverage. If after thiw review and
decisjon by the Vice President or designee, Mpnager is stil} dissatisfied, then Manager may ask
thay/the Chief Officer to whom the Vice President or designee reports review the matdy. If
Sprint PCS still requires Manager to completejthe New Coverage following the Chief Offjcer's
eview, then if Manager and Sprint PCS fail 1¢ agree to an amended Build-out Plan within

S0sE80.1 7
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2.8  Determination of pops. If any provision in this agreement requires the
determination of pops in a given area, then the pops will be determined using the census block
group pop forecast then used by Sprint PCS, except that a different forecast will be used for
any FCC filing and in preparing the Build-out Plan if required by the FCC. Sprint PCS
presentty uses the forecast of Equifax/NDS, but it may choose in its sole discretion to use
another service that provides comparable data.

3. PRODUCTS AND SERVICES; IXC SERVICES

3.1  Sprint PCS Products and Services. Manager must offer for sale

promote and support wireless produsts ire Sprint PCS Products and Services

or are other products and services authorized-4 stiog 3.2. The Spnm PCS Products and X
Services as of the date of this agrgen : S 'nt PCS may modify //A&;‘/D
the Sprint PCS Products and dglivering to @ D] 5 " +1
Manager a new i f Sprmt PCS begins offenng nationally a Sprint PCS Protine ongm'
Service a Manager’s Product or Service, such Manager's Product or Service will WY
e a Sprint PCS Product or Service under this agreement. , ; € K
AdD!
3.2 Other Products and Services. Manager may offer wireless products and AR - h
services that are not Sprint PCS Products and Services, on the terms Manager determines, if
the offer of the additional products and services: 2
GOS80, | 8 '”3 .G
53..9 £8 2
ADDED &1 2, 1.7,

ADD I 3,18
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(a)  does not violate the obiigations of Manager under this agreement;

(b) does not cause distribution channel confiict with or consumer confusion
regarding Sprint PCS’ regional and narional offerings of Sprint PCS Products and Services:

(¢)  complies with the Trademark License Agreements; and
(d)  does not materially impede the development of the Sprint PCS Network.

Manager will not offer any products or services under this Section 3.2 that are
confusingly similar to Sprint PCS Products and Services. Manager must request that Sprint
PCS determine whether Sprint PCS considers a product or service to be confusingly similar to
any Sprint PCS Products and Services by providing advance written notice to Sprint PCS that
describes those products and services that could be interpreted to be confusingly similar to
Sprint PCS Products and Services. If Sprint PCS fails to provide a response to Manager within
30 days after receiving the notice, then the products and services are deemed to create
confusion with the Sprint PCS Products and Services and the request therefore rejected. In
rejecting any request Sprint PCS must provide the reasons for the rejection. [f the rejection is
based on Sprint PCS' failure to respond within 30 days and Manager requests an explanation

for the decmed rejection, then Sprint PCS must provide within 30 days the rcasons for the
rejection.

1.3 Cross-selling with Sprint. Manager and Sprint and Sprint’s Related Parties
may enter into arrangements to sell Sprint’s services, including long distance service (except
those long distance services governed by Section 3.4), Internet access, customer premise
cquipment, prepaid phone cards, and any other services that Sprint or its Related Partics make

available from time to time. Sprint’s services may be packaged with the Sprint PCS Products
and Services.

If Manager chooses to resell the long distance services, Internct access or competitive
local telephone services including prepaid phone cards, of third parties (other than Manager's
Related Parties), Manager will give Sprint the right of last offer to provide those services on
the same terms and conditions as the offer to which Manager is prepared to agree, subject to

the terms of any existing agreernents Manager was subject (0 prior to execution of this
agreement.

If Sprint sells Sprint PCS Products and Services in the Service Area, Manager will
provide such Sprint PCS Products and Services 1o such customers in accordance with the terms
and conditions of the Sprint PCS National or Regional Distribution Program Requirements.

R"ﬂ fa-cocj
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3.5 Resale of Products and Services

3.5.1 Mandatory Resale of Products and Services. Sprint PCS is subject to
FCC rules that require it to allow its service plans to be resold by a purchaser of the service
plan. Sprint PCS will not grant the purchaser of a service plan the right 1o use any of the
suppont services offered by Sprint PCS, including customer care, billing, collection, and
ad vertising, nor the right to use the Brands. The reseller only has the right to use the service
purchased. Consequently, Manager agrees not to interfere with any purchaser of the Sprint
PCS Products or Services who resells the service plans in accordance with this agreement and
applicable law. Manager will notify purchaser that the purchaser does not have a right 1o use
the Brands or Sprint PCS® support services. In addition, Manager will notify Sprint PCS if it
reasonably believes a reseller of retail service plans is using the suppornt services or Brands.

T . ’ pring-FES / ‘ geflacca’

3.5.2 Veluntary of-Broductsanm Zin:om
roduct under_whiCh resellers will resell Sprint PCS Pad@

brand names other thap#fe Brands, except Sprint PCS may p “'4‘10_"

Brrands for limiteg.pGiposes related to the resale of Sprigi 50
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and rules co nig mamda le,
and Service resale un) print nsems |

3.6 Non-competition. Neither Manager nor any of its Related Parties may offer
Sprint PCS Products and Services outside of the Service Area without the prior writien
approval of Sprint PCS.

Within the Service Area, Manager and Manager's Related Partles may offer, market or
promote telecommunications products or services only under the following brands:

{a) products or services with the Brands;

()  other products and services approved under Scctidn 3.1

© products or services with Manager’s brand; or

(d) products or services with the brands of Manager's Relau.;d Parties,

except no brand of a significant competitor of Sprint PCS or its Related Partics in the

telecommunications business may be used by Manager or Manager's Related Parties on these
products and services.

If Manager or any of its Related Parties has licenses to provide broadband personal
cornmunication services outside the Service Area, neither Manager nor such Related Party may
utilize the spectrum to offer Sprint PCS Products and Services without prior written consent
from Sprint PCS. Additionally, when Manager's customers from inside the Service Area
travel or roam to other geographic areas, Manager will route the customers’ calls, both
incoming and outgoing, according to the Sprint PCS Network Roaming and Inter Service Area -
Program Requirements, without regard to any wireless networks operated by Manager or its
Related Parties. For example, Manager will program the preferred roaming list for handsets
sold in the Service Area to match the Sprint PCS preferred roaming list.

ﬁnp'ac‘-d LJ/
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4.1  Sprint PCS National or Reglonal Distribution Program Requirements. New Section 3-8
During the terr of this agreement, Manager must participate in any Sprint PCS National or Ew Secton <«

Regional Distribution Program (as in effect from time to time), and will pay or receive added D\[ g 2 ot
compensation for its participation in accordance with the terms and conditions of that program. Add XN
The Sprint PCS National or Regional Distribution Program Requirements in effect as of the

date of this agreement are attached as Exhibit 4.1.

4.1.1 Territorial Limitations on Manager’s Distribution Activities. Neither
Manager nor any of its Related Parties will market, sell or distribute Sprimt PCS Products and
Services outside of the Service Area, excepl:

(a)  as otherwise agreed upon by the parties in advance in writing; or

(b)  Manager may place advertising in media that has distribution outside of
the Service Area, so long as that advertising is intended by Manager to reach primarily
potential customers within the Service Area.

4.1.2 Settlement of Equipiment Sales. Sprint PCS will establish a settlement
policy and process that will be included in the Sprint PCS National or Regional Distribution
Program Requirements to:

{a)  reconcile sales of subscriber equipment made in the service areas of

Sprint PCS or Other Managers of Sprint PCS, that result in activations in the Service Area;
and

(b)  reconcile sales of subscriber equipment made in the Service Arca that
result in activations in service areas of Sprim PCS or Other Managers.

In general, the policy will provide that the party in whose service area the subscriber
equipment. is activated will be responsible for the payment of any subsidy (i.e., the difference
between the price paid 10 the manufacturer and the suggested retail price for direct channels or
the difference between the price paid to the manufacturer and the wholesale price for third
party retailers) and for other costs associated with the sale, including logistics, inventory
carrying costs, direct channel commissions and other retailer compensation,

405880, 1 12
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4.1.3 Use of Third-Porty Distributors.

(8  Manager may request that Sprint PCS and a local distributor enter into
Sprint PCS’ standard distribution agresment regarding the purchase from Sprint PCS of
handsets and accessories. Sprint PCS will use commercially reasonable efforts to reach
agreement with the local distributor. Sprint PCS may refusc to enter into a distribution
agreement with a distributor for any reasonable reason, including that the distributor fails to
pass Sprint PCS’ then current credit and background checks or the distributor fails to agree 10
the standard terms of the Sprint PCS distribution agreement. Any local distributor will be
subject to the werms of the Trademark License Agreements or their equivalent. Manager will
report to Sprint PCS the activities of any local distributor that Manager believes to be in
violation of the distribution agreement.

(b)  Manager may establish direct local distribution programs in accordance
with the Sprint PCS Naticnal or Regional Distribution Program Requirements, subject 10 the
terms and conditions of the Trademark License Agreemenis and the non-competition and other
provisions contained in this agreement. If Manager sells Sprint PCS handsets and accessories
directly to a local distributor:

§}) Sprint PCS has the right to approve or disapprove a particular
distributor,

(it)  Manager is responsible for such distributor's compliance with the
1erms of the Trademark License Agreements and the other provisions contained in this
agreement, and

(iii) Manzger must retain the right to terminate the distribution rights
of the local distributor when so instructed by Sprint PCS (even if Sprint PCS initiaily
approved or did not exercise its right to review the distributor).

Cerrbeow Ce
~x\ oF
WIP TR,

4.2  Sprint PCS National Accounts Program Requirements. During the term of
this agreement, Manager must participate in the Sprint PCS National Accounts Program (as i
effect from tone to time), and will be entitied to compensation for its participation and will be
required to pay the expenses of the program in accordance with the terms and conditions of

that program. The Spriat PCS National Accounts Program Requirements in effect as of the AND
date of this agreement are attached as Exhibit 4.2, * :
AME LUDED
4.3  Sprint PCS Roaming and Inter Service Area Program Requirements, E)Y § a
Manager will participate in the Sprim PCS Roaming and Inter Service Area Program &
established and implemented by Sprint PCS, including roaming price plans and inter-carrier O

settlements. The Sprint PCS Roaming and Inter Service Area Program Requirements in effect ADDELDUA
as of the date of this-agreement are attached as Exhibit 4.3. TEE

S5%80.1 13
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4.4 Pricing. Manager will offer and support all Sprint PCS pricing plans designated
for regional or national offerings of Sprint PCS Products and Services (¢.g., national inter
service area rates, regional home rates, and local price points). The Sprint PCS pricing plans
as of the date of this agreement are attached as Exhibit 4.4. Sprint PCS may modify the Sprint
PCS pricing plans from time to tite in its sofe discretion by delivering to Manager a new

Exhibit4.4.

Additionally, with prior approval from Sprint PCS, which approval will not be
unreasonably withheld, Manager may establish price plans for Sprint PCS Products and
Services that are only offered in its Jocal market, subject 10

(a) the non-competition and other provisions contained in this agreement:
(b)  consistency with regional and national pricing plans;
{c)  regulatory requirements; and

(d)  capability and cost of implementing rate plans in Sprimt PCS systems (if
used).

Manager must provide advance writien notice to Sprint PCS with details of any pricing
proposal for Sprint PCS Products or Services in the Service Area. If Sprint PCS fails to.
respond to Manager within 10 Business Days after receiving such notice, then the price
proposed for those Sprint PCS Producis or Services is deemed approved.

At the time Sprint PCS approves a pricing proposal submitied by Manager, Sprint PCS
will provide Manager an estimate of the costs and expenses and applicable time frames
required for Sprint PCS to implement the proposed pricing plan. Manager agrees to prompily
reimburse Sprint PCS for any cost or expense incurred by Sprint PCS to implement such a

pricing plan, which will not exceed the amount estimated by Sprint PCS if Manager waited for
Sprint PCS’ response to Manager's proposal.

4.5 Home Seryice Area, Sprint PCS and Manager will agree 1o the initial home
service area for each base station in the Service Area Network prior to the date the Service
Arca Network goes into commercial operation. If the parties cannot agree o the home service
area for each base station in the Service Area Network, then the parties will use the dispute

505880.1 14
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resolution process in Section 14 of this agreement 10 assign-each base station to a home service
area.
S, USE OF BRANDS

5.1 Use of Brands.

(a)  Manager must enter into the Trademark License Agreements on or
before the date of this agreement.

(b)  Manager must use the Brands exclusively in the marketing, promotion,
advertisement, distribution, lease or sale of any Sprint PCS Products and Scrvices within the
Service Area, except Manager may use other brands to the extent permitted by the Trademark
License Agreements and not inconsistent with the terms of this agreement.

(c)  Neither Manager. nor any of its Related Parties may market, promote.
advertise, distribute, lease or sell any.of the Sprint PCS Products and Services or Manager's
Products and Services on a non-branded, “private label™ basis or under any brand, trademark,
trade name or trade dress other than the Brands, except (i) for sales to resellers required under
this agreement, or (ii) as permitted under the Trademark License Agreements.

(d)  The provisions of this Section 5.1 do not prohibit Manager from
including Sprint PCS Products and Services under the Brands within the Service Area as part
of a package with its other products and services that bear a different brand or trademark. The
provisions of this Section 5.1 do not apply to the extent that they are inconsistent with
applicable law or in conflict with the Trademark License Agreements.

5.2  Conformance to Marketing Communications Guidelines. Manager must
conform to the Marketing Communications Guidelines in connection with the marketing,
promotion, advertisement, distribution, lease and sale of any of the Sprint PCS Products and
Services. The Marketing Comununications Guidelines in ffect as of the daie of this agreement
are attached as Exhibit 5.2. Sprint and Sprint Spectrumn may amend the Marketing

Communications Guidelines from time 1o time in accordance with the terms of the Trademark
License Agreements. :

5.3  Joint Marketing With Third Parties,

(a) Manager may engage in various joint marketing activitics (e.g.,
promotions with sports tcams and entertainment providers or tournament sponsorships) with
third parties in the Service Area from time to time during the term of this agreement with
respect to the Sprint PCS Products and Services, except that Manager may engage in the joini
marketing activities only if the joint marketing activities:

SHENTEL-FCC-01-03-000395
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(i)  are conducted in accordance with the terms and conditions of the
Trademark License Agreements and the Marketing Communications Guidelines;

(i)  do not violate the terms of this agreement;

(ii))  are not likely (as determined by Sprint PCS, in its sole discretion)
to cause confusion beiween the Brands and any other trademark or service mark used in
connection with the activities;

(v}  are not likely (as determined by Sprint, in its sole discretion) 10
cause confusion between the Sprint Brands and any other trademark or service mark
used in connection with the activities; and

(v)  are not likely (as determined by Sprint PCS, in its sole discretion)
to give rise to the perception that the Sprint PCS Products and Services are being
advertised, marketed or promoted under any trademark or service mark other than the
Brands, except as provided in the Trademark License Agreements. Manager will not
engage in any activity that includes co-branding involving use of the Brands (that is, the
marketing, promotion, advertisement, distribution, lease or sale of any of the Sprint
PCS Products and Services under the Brands and any other trademark or service mark),
except as provided in the Trademark License Agreements.

(b)  Manager must provide advance written notice to Sprint PCS describing
any joint marketing activities that may:

(D) cause confusion between the Brands and any other trademark or
service mark used in connection with the proposed activities; or

(i)  give rise to the perception that the Sprint PCS Products and
Services are being advertised, marketed or promoted under any trademark or service

mark other than the Brands, except as provided in the Trademark License Agreements.

{c) If Sprint PCS fails to provide a response to Manager within 20 days after
receiving such notice, then the proposed activities are deemed, as the case may be:

{i) not to create confusion between the Brands and any other
trademark or service mark; or

(i)  not to give rise 10 the perception that Manager's products and
services are being advertised, marketed or promoted under any trademark or service
mark other than the Brands, except as provided in the Trademark License Agreements.

€0S230.1 16
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5.4  Prior Approval of Use of Brands. Menager must obtain advance written
approval from Sprint for use of the Sprint Brands to the extent reguired by the Sprint _
Trademark and Service Mark License Agreement and from Sprint PCS for use of the Sprint
PCS Brands to the exient required by the Sprint Spectum Trademark and Service Mark
License Agreement. Sprint PCS will use commercially reasonable efforts to facilitate any
review of Manager's use of the Brands, if Sprint PCS'is included in the review process.

5.5  Duration of Use of Brand. Manager is entitled to use the Brands only during
the term of the Trademark License Agreements and any transition period during which
Manager is suthorized to use the Brands following the termination of the Trademark License
Agreements.

6. ADVERTISING AND PROMOTION

6.1  National Advertising and Promotion, Sprint PCS is responsible for (a) ail
national advertising and promotion of the Sprint PCS Products and Services, including the
costs and expenses related 1o national advertising and promotions, and (b} al! advertising and
promotion of the Sprint PCS Products and Services in the markets where Sprint PCS operates
without the use of an Other Manager,

6.2  In-Territory Advertising and Promotion. Manager must advertise and
promote the Sprint PCS Products and Services in the Service Area (and may do so in the areas
adjacent to the Service Area so long as Manager intends that such advertising or promotion
primarily reach potential customers within the Service Area). Manager must advertise and
promote the Sprint PCS Products and Services in accordance with the terms and conditions of
this agreement, the Trademark License Agreements and the Marketing Communication
Guidelines. Manager is responsible for the costs and expenses incurred by Manager with
respect to Manager's advertising and promotion activities in the Service Area.

Mgriger will he'testo 1€le/for Portion f’(hg,céﬂ of ns?"'pro’rpetfon or advergising Q: \E""‘ré of
dpfie b ir?n{; ifersAn the Ser¥ice Arezfe. g, /Best 9% in a ordar}ce’ with ’at‘fy W' § o
oopefative ddveridsing argangefmentsibased g per ,uﬁit handset saled, 4 WO o et
é i g
Sprint PCS has the right to use,,]i‘n any promotion or advertising done by Sprint PCS any
promotion or advertising materials developed by Manager from time to time with respect to the

Sprint PCS Products ang Services. Sprint PCS will reimburse Manager for the reproduction
costs related to such use.

Sprint PCS will make available to Manager the promotion or advertising rnaterials
developed by Sprint PCS from time to time with respect to Sprint PCS Products and Services
in current use by Sprint PCS (e.g., radio ads, television ads, design of print ads, design of
point of sale materials, retail stare concepts and designs, design of collateral). Manager wiil

605880.1 17

SHENTEL-FCC-01-03-000397



REDACTED - FOR PUBLIC INSPECTION

bear the cost of using such materials (e.g., cost of local radio and television ad placements,
cost of printing collateral in quantity, and building out and finishing retail stores).

6.3  Review of Advertising and Promotion Campaigns. Sprint PCS and Manager
wil! jointly review the upcoming marketing and promotion campaigns of Manager with respect
1o Sprint PCS Products and Services (including advertising and promotion expense budgets)
and will use good faith efforts to coordinate Manager's campaign with Sprint PCS’ campaign
1o maximize the market results of both parties. Sprint PCS and Manager may engage in
cooperative advertising or promotional activities during the term of this agreement as the
partics may agree in writing.

6.4  Public Relatlons. If Manager conducts local public relations efforts, then
Manager must conduct the local public relations efforts consistent with the Sprint PCS
Communications Policies. The Sprint PCS Communications Policies as of the date of this
agreement are attached as Exhibil 6.4. Sprint PCS may modify the Sprint PCS
Communications Policies from time to time by delivering to Manager a new Exhibit 6.4.

7. SPRINT PCS TECHNICAL PROGRAM REQUIREMENTS
7.1 Conformance to Sprint PCS Technical Program Requirements,

(a) Manager must meet or exceed the Sprint PCS Technical Program
Requirements established by Sprint PCS from Lime to time for the Sprint PCS Network.
Manager will be deemed 1o meet the Sprint PCS Technical Program Requirements if:

i Manager operates the Service Area Network at a level equal 10 of
better than the lower of the Operational Level of Sprint PCS or the operational level
contempiated by the Sprint PCS Technical Program Requirements; or

(ii)  Sprint PCS is responsible under the Services Agreement to ensure
the Service Area Network complies with the Sprint PCS Technical Program
Requirements.

®) Manager must demonstrate to Sprint PCS that Mzanager has complied
with the Sprint PCS Technical Program Requirements prior to connecting the Service Area
Network to the rest of the Sprint PCS Network. Once the Service Area Network is connected
to the Sprint PCS Network; Manager must continue to comply with the Sprint PCS Technical
Program Requirernents.  Sprint PCS agrees that the Sprint PCS Technical Program
Requirements adopted for Manager will be the same Sprint PCS Technical Program
Requirements applied by Sprint PCS to the Sprint PCS Network.

7.2 Establishment of Sprint PCS Technical Program Requirements. Sprint PCS
has delivered to Manager a copy of the current Sprint PCS Technical Program Requirements,
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attached as Exhibit 7.2. Sprint PCS drafted the Sprint PCS Technical Program Requirements
to ensure a minimum, base-line level of quality for the Sprint PCS Network. The Sprint PCS
Technical Program Requirements include standards relating to voice quality, Interoperability,
consistency (seamlessness) of coverage, RF design parameters, system design, capacity, and
call blocking ratio. Sprini PCS has selected code division multiple access as the initial air
interface technology for the Sprint PCS Network (subject to change in accordance with
Section 9.1).

7.3  HandofT to Adjacent Networks. If technically feasible and commercially
reasonable, Manager will operate the Service Area Network in a manner that permits a
seamless handoff of a call initiated on the Service Area Network 1o any adjacent PCS network
that is part of the Sprint PCS Network, as specified in the Sprint PCS Technical Program
Requirements. Sprint PCS agrees that the terms and conditions for seamless handoffs adopted
for the Service Area Network will be the same as the terms Sprint PCS applies to the other
parts of the Sprint PCS Network for similar configurations of equipment.

8. SPRINT PCS CUSTOMER SERVICE PROGRAM REQUIREMENTS

8.1 Compliance With Sprint PCS Customer Service Program Requirements.
Manager must comply with the Sprint PC3 Customer Service Program Requirements in
providing the Sprint PCS Products and Services to any custorner of Manager, Sprint PCS or
any Sprint PCS Related Party. Manager will be deemed 1o meet the standards if:

(a)  Manager operates the Service Area Network at a level equal to or betier

than the lower of the Operational Level of Sprint PCS or the operational level contemplated by
the Program Requirements; or

(b)  Manager has delegated to Sprint PCS under the Services Agreement
responsibility to ensure the Service Area Network complies with the Sprint PCS Customer
Service Standards.

Sprint PCS has delivered to Manager a copy of the Sprint PCS Customer Service
Standards, which are attached as Exhibit 8.1.

9. SPRINT PCS PROGRAM REQUIREMENTS

9.1 Program Requirements Generally. This agreement contains numerous
references to Sprint PCS National and Regional Distribution Program Requirements, Sprint
PCS National Accounts Program Requirements, Sprint PCS Roaming and Inter Service Area
Program Requirements, Sprint PCS Technical Program Requirements and Sprint PCS
Customer Service Program Requirements. This agreement also provides under Section 3.5.2
for the offering by Sprint PCS of a voluntary resale product through a program, which
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program, if adopted, will be a Program Requirement under this agreement. Sprint PCS may
unilaterally amend from time to time in the manner described in Section 9.2 all Program
Requirements mentioned in this agreement. The most current version of the Program
Requirements mentioned in the first sentence of this Section 9.1 have been provided to
Manager, Manager has reviewed the Program Requirements and adopts them for application
in the Service Area. ‘

9.2  Amendments to Program Requirements. Sprint PCS may amend any of the
Program Requirements, subject to the following conditions:

(a) The applicable Program Requirements, as amended, will apply equally o
Manager, Sprint PCS and each Other Manager, except if Manager and Sprint PCS agree
otherwise or if Sprint PCS grants a waiver to Manager. Sprint PCS may grant waivers to
Other Managers without affecting Manager's obligation 1o comply with the Program
Requirements; :

{(b)  Fach amendment wili be reasonably required to fulfill the purposes set
forth in Section 1,2 with respect to uniform and consistent operations of the Sprint PCS

Network and the presentation of Sprint PCS Products and Services to customers in a uniform
and consistent manner;

(c) Each amendment will otherwise be on terms and conditions that are
commercially reasonable with respect to the construction, operation and management of the
Sprint PCS Network. With respect to any amendment to the Program Requirements, Sprint
PCS will provide for reasonable transition periods and, where appropriate, may provide for
grandfathering provisions for existing activities by Manager that were permitted under the
applicable Program Requirements before the amendment;

(d)  Sprint PCS must give Manager reasonable, written notice of the
amendment, but in any event the notice will be given at Jeast 30 days prior to the effective date
of the amendment; and

taced

] - & --: v ,:..".‘.-- » .-. :_,,..ﬁ..'. BE~EEaTeEed-ta-i-bnE i SL./"'WLL"\J
Sprint PCS will determine what constitutes a commercially reasonable period of time taking ol ) o

into consideration relevant business factors, including the strategic significance of the changes faCa

to the Sprint PCS Network, the relationship of the changes to the yearly marketing cycle, and Aoo N
the financial demands on and capacity generally of Other Managers. Notwithstanding the

preceding two sentences, Manager will not be required to implement any change in the Service

Arez Network or the business of Manager required by an amendment 10 a Program

Requirement until Sprint PCS has implemented the required changes in substantially all of that

portion of the Sprint PCS Nerwork that Sprint PCS cperates without the use of a IEnager ot

affiliate, unless the amendment to the Program Requirement relates to an cbligation regarding
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the Service Area Network mandated by law. When necessary for reasons related to mew
technical standards, new equipment or strategic reasons, Sprint PCS can require Manager t0
implement the changes in the Service Area Network or Manager’s business concurrently with
Sprint PCS, in which case Sprint PCS will reimburse Manager for its costs and expenses if
Sprint PCS discontinues the Program Requirement changes prior to implementation.

) Sprint PCS may grant Manager appropriate waivers and variances from the
requirements of any Program Requirements. Sprint PCS has the right to adopt any Program
Requirernents that implement any obligation regarding the Service Area Network mandated by

law. _._._~) ﬁ? facc,cl w/

Fk and by Manag nnectiop-With co y!&urﬁ
MW guﬂ/u )n‘(::thzs emcnt/r?pm‘ )brl‘l\f of _Sc,\r{»uvtt-

§ jLlb) A
A0

P ogram Requuemem that will:

(a) cause the Manager to spend an additional amount great
Manager's sharehglder’s equity or capital account plus Manager’s long-tg
that mamure more tha year from the date issued), as reflected o

an 5% of
debt (i.e., notes
nAvianager’s books: or

L (b) cause the Tong

st Manager on a per unit basis ﬁt laced widh
sing a 10-year time frame to increas /

by more than 10%0n a net present value basis,
$1L () of

Ano X

hen Manager may give Sprint PCS a written nosige requesting Sprint PCS to reconsider the
thange.

The Sprimt PCS Vice Pregident or the designee of thex§print PCS Chief Officer in
g¢harge of the group that magages the Sprint PCS relationship with Manager will review
Manager’s request and rprder 2 decision regarding the change, lf alteg the review and decisjon
by the Yice PresidenyOr designee, Manager is still dissatisfied, then Maftager may ask that
{hief Officer to yfiom the Vice President or designee reports review the malte. If Sprint FCS
till requires Manager to iroplement the change t the Program Requirement folldwing the

hicf Offjetr’ s review, then upon Manager's failure to unplctncnt the change an Evd

9.4  Sprint PCS’ Right to Implement Changes. 1f Manager requests Sprint PCS 1o
reconsider a change to a Program Requirement as permitted under Section 9.3 and Sprint PCS
decides it will not require Manager to make the change, Sprint PCS may, but is not required
to, implement the change at Sprint PCS" expense, in which event Manager will be required to
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operate the Service Area Network, as changed, but Sprint PCS will be entitled to any revenue
derived from the change, |

9.5  Rights of Inspection. Sprint PCS and its authorized agents and representatives
may enter upon the premises of any office or facility operated by or for Manager at any time,
with reasonable advance notice to Manager if possible, to inspect, moniter and test in a
reasonable manner the Service Area Network, including the facilities, equipment, books and
records of Manager, to ensure that Manager has complied or is in compliance with all
covenants and obligations of Manager under this agreement, including Manager's obligation to
conform to the Program Requirements. The inspection, monitoring and iesting may not
disrupt the operations of the office or facility, nor impede Manager’s access 10 the Service
Area Network.

9.6 Manager's Responsibility to Interface with Sprint PCS. Manager wil} use
platforms fully capable of interfacing with the Sprint PCS platforms in operating the Service
Area Network and in providing Sprint PCS Products and Services. Manager will pay the

expense of making iis platforms fully capable of interfacing with Sprint PCS, including paying
for the following:

() cannectivity;

(i)  any changes that Manager requests Sprint PCS to make to Sprint (10 of
PCS systems to interconnect with Manager's systems that Sprint PCS, in its sole P;L‘JD gﬂjl'
discretion, agrees 1o make; ,‘r o JD\J A
. ) @L %!O -
(iii)  equipment 1o run Manager's software; J
o : g A\&D
(iv)  license fees for Manager's software; and et D
g A ﬂi
(v}  Mamager's upgrades or changes 1o its platforms. // / ALV
Iach A DDEQ:
" f#, et
A el 10
i 17 of
Ao I
e
AND

New §1o
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10.1.2 Payment of Universd] Service Funds, Sprint PCS and Manager #ill
share any federal and state subsidy funds (e/g., payments by a state of universal service fund
subsnlies to Sprint PCS or. Manager), if any,, received by Sprint PCS or Manager f6r customers
who resjde in the portion of the Service Arga served by the Service Area Network. Manager is
entitled ty 92% of any amount received by gither party and Sprint PCS is entjted to 8% of
such amou

Q.1.3 Inier Service Area Fges. Sprint PCS will pay (o Manager monthly a fee
as set out in the Sprint PCS Roaming and Inter Service Area Progras, for each minute of use
that a customer of Spgint PCS or one of the |Other Managers whoyé NPA-NXX is not assigned
to the Service Area Network uses the Servige Area Nerwork. Manager wili pay to Sprint PCS
a fee, a5 set out in the Sgeint PCS Roaming and Inter Servicg/Area Program, for each minute
of use that a customer whod¢ NPA-NXX is assigned to ervice Area Network uses a
poriion of the Sprint PCS Network other thdn the Servige/ Area Network. Manager
acknowledges that the manner in\which the NPA-NX¥/is utilized could change, which will
require a modification in the mannier in whigh the inter service area fees, if any, will be
calcuiated.

10.1.4 Interconnect Feesy Matager will payto-Sprintl nrta other carriers
e mn—atgppropriate] Tonthly the interconnect fi 3.-’-' if any, as provided under Section 1.4,

10.1.5 Qutbound Roamihg Fees, If not otherwise provided under any
Program Requirement:

()  Sprint PCSAvill pay fo Managex monthly the amount of Outhound
Roaming fees that Sprint PCS gbllects for the month frdm end users whose NPA-NXX is
:assigned 10 the Service Area;/and

()  Manager will pay to|Sprint PCS (or to % clearinghouse or other carrier as
appropriate) the direct gbst of praviding the capability for the Gutbound Roaming, including
any amounts payable {0 the carrier that hapdied the roaming call ‘ynd the clearinghouse
operator. '

10.1.6 Reimbursements. | Manager will pay to or reithburse Sprint PCS for
any amounts that Sprint PCS is required tp pay to a third party (e.g., a thlecommunications
carrier) to ih€ extent Sprint PCS already gaid such amount to Manager und¢r this Section 10.

0.2 Monthly True Up. Manager will report to Sprint PCS monthlthe amount of
Collecred Revenues received directly by the Manager (e.g., customer mails paymtent 1o the
busipiess address of Manager rather than § the Jockbox or a customer pays a direchsales force
representative in cash). Sprint PCS will ¢n a monthly basis true up the fees and payiygents due

der Section 10.1 against the actual payments made by Sprint PCS to Manager. Spriht PCS
will provide to Manager a true up report pach month showing the true up and the net ambdynt
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due from one party to the other, if any. If the weckly payments made to Manager exceed
1 fees and payments due to Manager, then Manager will remit the amount of the

rocess. The dispute of an -
under this agreement.

10.3 Taxes. Manager will p int PCS for any sales, use, gross
receipts or similar tax, administrative fe unigétions fee or surcharge for taxes or
fees levied by a governmental authority on Yye fees and charges payable by Sprint PCS to
Manager.

Manager will repor all taxable propertyAo the appropriate taxing authority for ad
valorem tax purposes. Manager will pay as

encumbrances, levies, and other charges agdi state and personal property owned by

received by or on behalf
others, including the

is the same as that for the
rk, In determining Collected

The following items will|be treated as follows:

) Collected Reverugs do not include revenues from fcdcra.I a
subsidy funds; they are handled separately as noted in Section 10.1.2;

(i)  Collected Revenups do include any amounts received for the

payment of Inbound Roaming charges and interconnect fees when calls are carried on
the Service Area Network; and

SI5680.1 2
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(ili) Collected Revemes do not include any amounts receivedAvith
respect to any changes made by Sprint PCS under Section 9.4,

(b)  The following items are npt Collected Revenues; Sprint FCS is obligated
to remit the amounts received with respect to suth items, if any, to Manager', as follows:

(i)  inter service area ppyments will be paid 3¢ provided under
Section 10N.3; :

- Qutbound Roaming and rejated chafges will be paid as provided
under Section 10.M\5;

(iii) pigeeeds from the kale or ledse of subscriber equipment and

accessories will be paid to\Manager, subject to fiec equipment sertlement process in
Section 4.1.2;

(iv) proceeds from salef/not in the ordinary course of business (e.g.,
sales of switches, cell siles, compu 5.4 hictes or ath red assets):

{v) amy amounts ¢bllecgad with respect to sales and use taxes, gross
receipts taxes, transfer taxes, and Aimilar{tages, administrative fees, telecommunications
fees, and surcharges for taxes apfl fees thit ate collected by a carrier for the benefit of a
governmenial authority, subjepf to Manager's okligation under Section 10.3; and

(vi) Mangger will be enlitled to 10Q% of all revenues received by
Sprint PCS with respect 16 sales of Manager's Producs and Services.

{c) The fgliowing items are nof Collected Revenues; neither party is
obligated to remit any arngdnts respecting such ifems:

reasonable adjustmgnts of a customer’s acdount (e.z., if Sprint

PCS or Manager reduces a customer’s bill, then the amount of the\adjustment is not
Collected Révenues); and

(ii)  amount of bad deb{ and freud associated with custOmers whose

NPA;NXX is assigned to the Service Area (e.g., if Sprint PCS or ManageNwrites off a

cuspomer’s bill as a bad debt, there are npb Collected Revenues on which a fedis due to
gnager).

parzy 10 the other party in accordance with the of this agreement will bear interest at the

Défault Rate beginning (and including) the 3rd glay after the due date until (and including) the
date paid.

10.5 Late Payments. Any amount a\%‘:nr;dcr this Section 10 that is not paid by o

Ll R
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——————

undisputed aihqunt due Sprint PCS or a Refated Party of Sprint PCS under this
Services Agreem2nt, or any other agreement with|Sprint PCS or a Related
PCS, then Sprint PCS may setoff against its payments to Manager unde
following amounts:

(a) any amount that Manager oyes to Spri

S or a Related Party of
Sprint PCS, including amounts due underifie Services A

ement; and

e —
-. anTy ¥THOUNL that Sprint PC3easonably estimates will be due to Sprint
PCS for the current month under the Services Agteement (e. 8., if under the Services
Agreement customer care calls are bijied pronthly| Sprint P(S can deduct from the weekly
payment t0 Manager an amount Sprint PCS reasorjably estimatag will be due Sprint PCS on
account of such customer care callsAnder the Serfices Agreement)

On a monthly basis Sgrint PCS will true up the estimated amounts ¥educied against the
actual amounts due Spriat’ PCS and Sprint PCS' Related Parties. If the estimeted amounts
deducied by Sprint PES exceed the actual amoungs due to Sprint PCS and Sprint RCS’ Related
Parties, then Sppifit PCS will remit the excess tojManager with the next waekly paytmgnt. If
the estimated #inounts deducted are less than the geual amounts due to Sprint PCS and
i Related Patties, then Sprint PCS may continue tc} setoff the payments to Manager against

! amoup(S due to Sprint PCS and Sprint PCS’ Relaged Parties. This right of setoff is in addiio
to#ny other right that Sprimt PCS may have unddr this agreement,

,

11. TERM; TERMINATION; EFFECT OF TERMINATION

11.1 Initial Term. This agreement commences on the date of ex , unless

ccordance with the provisions of this Secti . Continues for a period
of 20 years (the “Initial T¢€

11.2 Renewnl Terms. ng expiration & itial Term, this agreement will
automatically renew for

essive 10-year renewal periods (for 3 imum of 50 years
including the Ini erm), uniess at least 2 years prior o the commencemeni renewal

party notifies the other party in writing that it does not wish to renew this — A
ent. %P{,Ar(,-é\)
: ) ! "y AMD
11.2.1 Non-renewal Rights of Manager. 1f this agreement will terminate ij a{: "
Erecause Sprint PCS gives Manager timely written notice of non-renewal of this agreement, V2. BF
then Manager may excrcise its rights under Section 11,2.1.1 or, if applicable, its rights under AN Y
Section 11.2.1.2. AUOEND %
i
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1a05 MEGE®
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11.2.1.1 Manager's Pur Righs, Manager may within 30 days after the
date Sprint PCS gives notice of non-renewal put to Sprint PCS all of the Operating
Assbts. Sprint PCS will pay to Manager for the Operating Assets an amount equal to

of the Entire Business Value, The closing of the purchase of the Operating
Assets will occur within 20 days afier the later of (a) the receipt by Sprint PCS of the
written notice of determination of the Entire Business Value provided by the appraisers
under Section 11.7 or (b) the receipt of all materials required to be delivered to Sprint
PCS under Section 11.8. Upon closing the purchase of the Operating Assets this
agreemert will be deemed terminated. The exercise of the put, the determination of the
Operating Assets, the representations and warrantics made by Manager with respect to
the Operating Asscts and the business, and the process for closing the purchase will be
subject to the terms and conditions set forth in Section 11.8.

11.2.1.2 Manager’s Purchase Right
\ {a)  If Sprint PCS owns 20 MHz or more of PCS spectrum in /
Service Area under the License on the date this agreement is executed,
M er may within 30 days after the date Sprint PCS gives notice of n ) s
renewa lare its intent to purchase the Disaggregated License. Sub_;ect 10 DE LETE
receipt of

approval of the necessary disaggregation and pamﬁorn Manager (= Frec TV €

may purchase Sprint PCS the Disaggregated Llcensv.;jo UPON  (ONSU M MATION

T an amount equal
1o the greater of (1)’“&1\9‘ original cost of the License to Sprint PCS (pro rated on

2 pops and spectrum basis) plus the microwave relocation costs paid by Sprint ~ OF NTEWLDS

PCS or (2) 10% of the Entite. Busmess Value MEGE & BN

{b) Upon closmg the purehasc of the spectrum this agreement % e OF
will be deemed terminated. The closmf of the purchase of the Disaggregated A DDEMDU”\
License will occur within the Ia}sypé’f

.

et

(1) .~"20 days after the recaxpt by Manager of the written

notice of dctcl;puﬁauon of the Entire Business Va!ue by the appraisers
under Section'11.7; or
A

~ (2) 10 days after the approval of the saIéaqf the
D:saggrcgated License by the FCC.

o
{©) The exercise of the purchase right, the derermination of,
the geographic extent of the Disaggregated License coverage, the A
y fr:prcsentauons and warzanties made by Sprint PCS with respect o the

" Disaggregated License, and the process for closing the purchase will be subject
to the terms and conditions set forth in Section 11.8,

‘.‘«x

",
™,
,

(d)  After the closing of the purchase Manager will allow: ™

S58B40, 27
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o

- (1)  subscribers of Sprint PCI§/to,:em on Manager’s
network; and~., P

&/(z)f/s’{,rint PCS'to resell Manager’s Products and

Service TR N
3 ."'"'—-.,_“.“uw'

e,
vy,
iy,

ger will charge Sprint PCS a MFN price in either case. T,

11.2.2 Non-renewal Rights of Sprint PCS. If this agreement will terminate
because of any of the following five (5) events, then Sprint PCS may exercise its rights under
Section 11.2.2.1 or, if applicable, its rights under Section 11.2.2.2:

(a)  Manager gives Sprim PCS timely written notice of non-
renewal of this agreement;

{b)  both parties give timely written notices of non-renewal;

(c)  this agreement expires with peither party giving a wrinen
notice of non-renewatl;

(d)  either party elects to terminate this agreement under
Section 11.3.4(a); or

(e} Manager elects (o terminate this agreement under Section

b 34, 0%  (gfFecNVE pPon (brsuMm kngn BF NTELOS
Metsen FEC

2.2.1 Sprint PCS’ Purchase Right. Sprint PCS may purchase from % o DF

of the Operating Assets. Sprint PCS will pay to Manager an amount equal A e DA

of the Entire Business Value. The closing of the purchase of the Operating v _

ets will occur within 20 days after the later of (a) the receipt by Sprint PCS of the M‘_)

written notice of determination of the Entire Business Value provided by the appraisers

under Section 11.7 or (b) the receipt of all materials required to be delivered to Sprint

PCS under Section 11.8. Upon closing the purchase of the Operating Asscts this

agreement will be deemed terminated. The exercise of the purchase right, the

determination of the Operating Assets, the representations and warranties made by

Manager with respect 1o the Operating Assets and the business, and the process for

closing the purchase will be subject to the terms and conditions set forth in

Section 11.8. 1

Cprmt M5 will declace, wibhw 120 doys athon the | o
cassan ogcwmucc, of any 2 of Hhe cverts hited i of
5(,‘(_,{'49,..; H-l-lt 1#s 'N‘l'f-a!i 1"0 Ly crlisc (‘»“J‘ l‘t}'“)é‘:f AﬂﬂM
[/:vd(f\a ‘,‘.’L\‘J s Secktiond. ‘
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11.2.2.2 Sprint PCS’ Put Right.

(@  Sprint PCS may, subject to receipt of FCC approval, put
anager the Disaggregated License for a purchase price equal to the gr DBL&TE'D
original cost of the License to Sprint PCS (pro rated on a pops 7
is) plus the microwave relocation costs paid by Sprint oa@ [EffelTive
Business Value. e UPor

- // . S & ﬂ' OU
®) “Upon closing the purchase of the Disaggregated License Cowsumnmsen
this agreement will be désmed terminated. The closing Pf’me purchase of the of

spectrum
10% of the

Disaggregated License will\bqiur within the later of/'/ yd MTELOS

H 20 days after the ;pccxpt by Sprint PCS of the M L P e
written notice of dctenmnaunp of th/g -Entire Business Value by the é o U E
appraisers under Section 11.7; og{

2N ADpen Tt

2) 10 daysafter t!y: approval of the sale of the T

Disaggregated License b/y/ﬂfc FCC. \ N 1 -
(0 Thee ¢reise of the put, thé determination of the ’\J

geographic extent of the Disaggregated License coverage, the representations
and warranties made by/Sprint PCS with respect to :ﬁ:\Disa,grcgated License,
and the process for c]n{’sring the purchase will be subject'to the terms and
conditions set fortp in Section 11.8.

,f(f:l) Manager may, within 10 days afier it réceives notice of
Sprint PCS’ éxercise of its put, advise Sprint PCS of the amount of spectrum
{not to exceed 10 MHz) it wishes to purchase, After the purchase\Manager will
allow: _Jx"’
rJ;
i (1) subscribers of Sprint PCS to roam on Manager's
//"' network; and

/
£

\,

/ 2) Sprint PCS to resell Manager's Products and \\\
/ Services. “\
M : . _ ‘

anager will charge Sprint PCS 2 MFN price in either case.

;

—— .. A1.2.3 Extended Term Awaiting FCC Approval. 1f Manager is buying. the ™
Disaggregated License as permitiéd or required under Sections 11.2.1.2 or-11.2.2.2, then the
Term of this agreement will extend beyond the ongma! exp;rauon date until the closing of the
purchase of the Disaggregated License. The parties agree to excrc!seﬂhcm)%;’f

the Disaperegated

commercially reasonable effortsto-obiain n FCC approval of the transfer of
License.

gﬁn,\,}-‘f_’ FCS b’i’ CJC«(-‘ﬂ.”'—- widhia [20 danys
Hllyrrece {y’ #4&%r/ H—c&l

scotiand H le”‘ W RIS | Jo e¥iFcise. . .j[. "’J
um&ac,’fﬁh:x siiseckion.

-3 -’43 n'[
A0
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11.3 Events of Termination. An “Event of Termination” is deemed to occur when
a party gives written notice to the other party of the Event of Termination as permitted below:

11.3.1 Termination of License.

()  If the FCC revokes or fails to renew the License because
of a breach of this agreement by Sprint PCS, then Manager has the right to
terminate this agreement under Section 11.3.3 and not this Section 11.3.1.

11.3.2 Breach of Agreement: Payment of Money Terms. At the election of
the non-breaching party this agreement may be terminated upon the failure by the breaching
party to pay any amount due under this agreement or any other agreement between the parties
or their respective Related Parties, if the breach is not cured within 30 days afier the breaching
party’s receipt of writien notice of the nonpayment from the non-breaching party.

11.3.3 Breach of Agreement. Other Terms. At the election of the non-
breaching party this agreement may be terminated upon the material breach by the breaching
party of any material term contained in this agreement that does not regard the payment of
money, if the breach is not cured within 30 days after the breaching party’s receipt of writien
notice of the breach from the non-breaching party, except the cure period will continue for a
reasonable period beyond the 30-day period, but will under no circumstances exceed 180 days
after the breaching party’s receipt of written notice of the breach, if it is unreasonable to cure
the breach within the 30-day period, and the breaching party takes action prior 1o the end of

the 30-day period that is reasonably likely to cure the breach and continues to diligently take
action necessary to cure the breach,

11.3.4 Regulatory Considerations.

(a) At the clection of either party this agreement may be
terminated if this agreement violates any applicable law in any matcrial respect
where such violation (i) is classified as a felony or (if) subjects either party to
substantial monetary fines or other substantial damages, except that before
causing any termination the parties must use best efforts to modify this
agreement, as necessary to cause this agreement (as modified) to comply with

Y P T 30
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applicable law and to preserve to the extent possible the economic arrangements
set forth in this agreement.

() . Atthe eiection of Menager this agreement may be
terminated if the regulatory action described under 11.3.4(a) is the result of 2
deemed change of conitrol of the License and the partics are unable to agree
upon a satisfactory resolution of the matter with the regulatory authority without
a comnplete termination of this agreement. g

11.3.5 Termination of Trademark License Agreements, If either Trademark

(3  Manager may terminate this agreement if the Trademark
License Agreement terminated because of a breach of the Trademark License
Agreement by Sprint PCS or Sprint; and

(®  Sprint PCS may terminate this agreement if the Trademark
License Agreement terminated because of a breach of the Trademark License
Agreement by Manager.

11.3.6 Financing Considerations. At the election of Sprint PCS this

agreement may be terminated upon the failure of Manager 10 obtain the financing described in
Exhibit 1.7 by the deadline(s) set forth on such Exhibit.

agfeemeitanay be te
Involuntary Bas

rminated upon the occurrerce of 2 Yoluntary Bankruptcy or an D-& l""‘f’
cruptcy of the other party. w §2i
ot Av0T]

“Yoluntagy Bankruptcy” meang:

the inabilify of a part
debts become due, or an admissfon in yA
debts generally or a geners :

efnerally to pay its debts as the
fing by a party of its inability to pay it
ppmEnt by a party for the benefit of creditors:

s

.—-—"'f

(b)  thedffing pf anypetition or answer by a party seeking to
adjudicate itself a bgaktupt or ifsolvent, Gtseeking any liquidation, winding up,
reorganization, acfangement, adjustment, protectiaq, relief, or composition for
itself or its debts under any law relating to bankruptcyy-ipsolvency or’
reorgapiration or relief of debigrs, or secking, consenting towQr acquiescing in
thi of an order for relief br the appointment of a receiver, wgtee,

stodian or other similar offickl for itseif or for substantially all of i
property; or -

3
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™ (¢)  any actioy taken by a party to authorize any o#4 ac'tiomﬂ
set forth zbove.
“Thyoluntary Bankruptcy” mpans, without the conseng,dr acquiescence of a
party:
the enteming of an ordepAor relief or approving a petition
for relief or reorganjzation;
by anypetkionseking any reorganization, arrangement,
] cOMPOS100IT, TCELESONet, it ation, dissNON a7 ony SLTTEHLIA] TR
any present or futere bankrpfty, Insolvency or similar statute, law or

regulation;

(c the filigg of any petition™against a party, which petition
not dismissedvithin 90 days| or

(d)  withoug the consent or acquiescence sf a party, the
nigfing of an order appointing a trustee, custodian, receiver bz liquidator of
party or of all or any substagtial part of the property of the party which ordey is
not dismissed within 90 days.

N
11.4 Effect of an Event of Termination,

(a) Upon the occurrence of an Event of Tenmination, the party with the right
lo terminate this agreement or 10 ¢lect the remedy upon the Event of Termination, as the case
may be, may:

(i} in the case of an Event of Termination under Sections 11.3.1{a)
or 11.3.7, give the other party written notice that the agreement is terminated effective
as of the date of the notice, in which case neither party will have any other remedy or
claim for damages (except any claim the non-bankrupt party has against the bankrupt
party and any claims permitted under Section 11.4(b)); or

(i}  in the case of an Event of Termination other than under
Section 11.3.1(a), give the other party written notice that the party is exercising one of
its rights, if any, under Section 11.5 or Section 11.6.

(b)  If the party terminates this agreement under Section 11.4(a)(i) then all
rights and obligations of each party under this agreement will immediately cease, except that:

i) any rights arising out of a breach of any terms of this agreement
will survive any termination of this agreement;
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(i)  the provisions described in Section 17.23 will survive any
termination of this agrecment;

(i)  the payment obligations under Section 10 will survive any
termination of this agresment if, and to the extent, any costs or fees have accrued or are
otherwise due and owing as of the datc of tenmination of this agreement from Manager
to Sprint PCS or any Sprint PCS Related Party or from Sprint PCS to Manager or any
Manager Related Party;

(iv)  either party may terminate this agreement in accordance with the
terms of this agreement without any liability for any loss or damage arising out of or
related to such termination, including any loss or damage arising out of the exercisc by
Sprint PCS of its rights under Section 11.6.3;

(v}  Manager will use all commercially reasonable efforts o cease
immediately all of their respective efforts 1o market, sell, promote or distribute the
Sprint PCS Products and Services;

(vi)  Sprint PCS has the option to buy from Manager any new unsold
subscriber equipment and accessories, at the prices charged to Manager;

(vii) the parties will immediately stop making any statements or taking
any action that might cause third parties to infer that any business relationship continues
1o exist between the parties, and where necessary or advisable, the parties will inform
third parties that the parties no longer have a business relationship; and

(viii} if subscriber equipment and accessorics are in transit when this
agreement is terminated, Sprint PCS may, but does not have the obligation to, cause the
freight carrier to not deliver the subscriber equipment and accessories to Manager tut
rather to deliver the subscriber equipment and accessories to Sprint PCS.

{c) If the party exercises its rights under Section 11.4(a)(ii), this agreement
will continue in full force and effect until otherwise terminated.

(d) If this agreement terminates for any reason other than Manager’s
purchase of the Disaggregated License, Manager will not, for 3 years after the date of
termination compile, create, or use for the purpose of selling merchandise or services similer
to any Sprint PCS Products and Services, or sell, transfer or otherwisc convey to a thind party,
a list of customers who purchased, leased or used any Sprint PCS Products and Services.
Manager may use such a list for its own internal analysis of its business practices and
operations. If this agreement terminates because of Manager's purchase of the Disaggregated
License, then Sprint PCS will transfer to Manager the Sprint PCS customers with a MIN
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assigned to the Service Area covered by the Disaggregated License, but Sprint PCS retains the
customers of a national account and any rescllers who have entered into a resale agreement

with Sprint PCS. Manager agrees not {o solicit, directly or indirectly, any customers of Sprint
PCS not transferred 1o Manager under this Section 11.4(d) for 2 years after the termination of

this agreement, except that Manager's advenising through mass media will not be considered
solicitation of Sprint PCS customers,

11.5 Mansager's Event of Termination Rights and Remedles. In addition to any
other right or remedy that Manager may have under this agreement, the parties agree that
Manager will have the rights and remedics set forth in this Section 11.5 and that such rights
and remedies will survive the termination of this zgreement. If Manager has a right o
terminate this agreement as the result of the occurrence of an Event of Termination under
Sections 11.3.2, 11.3.3, 11.3.5 or 11.3.7 (if Manager is the non-bankrupt party), then
Manager has the right to elect one of the following three (3) remedies, except Manager cannot
elect its remedies under Sections 11.5.1 or 11.5.2 during the first 2 years o itiat
with respect to an Event of Termination under Section 11.3.3, oo™

e
e

11.5.1 Manager’s Put-Right. ‘Manager may put to Sprint PCS within 30 days
after the Event of Termination all of the Operating Assets, Sprint PCS will pay to Manager an
amount equal to of the Entire Business Value, The closing of the purchase of the

Operating Assets will occur within 20 days after the later of:

(a)  the receipt by Sprint PCS of the written notice of

determination of the Entire Business Value by the appraisers under Section 11.7:
ar

(b)  the receipt of all materials required 10 be delivered to
Sprint PCS under Section 11.8.

Upon closing the purchase of the Operating Assets this agreement will be deemed
terminated. The exercise of the put, the determination of the Operating Assets, the

representations and warrantics made by the Manager with respect 1o the Operating Assets and
the business, and the process for closing the purchase will be subject to the terms and
conditions set forth in Scction 11.8,

Wzim
(@) HSp owns 20 MHz o

the Service Area under the License on
Manager may, subject to recej
the Disaggregated Lj
to Sprint PCS

ore of PCS spectrum in
this agreement is executed, then

hase from Sprint PCS
or the greater of (1) the origi of the License
ted on a pops ‘and spectrum basis) plus the mic

T efecnve
AT Con gummAﬁoM/
Of HreLes Melsel
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elocation costs paid by Sprint PCS or (2) 9% (10% minus a 10% penality) of /
tire Business Value. o

r/.
Upon closing the purchase of the Disaggregated License
this agrecment wi deemed terminated. The closing of th;)p’urchasc of the
Disaggregated License™will occur within the later of: -

(1}  20-days after the recgjpt by Manager of the written

notice of determination of .{imire Bu/;}ﬁcss Value by the appraisers
under Section 11.7; or \.\ ) S
"
(@) 10 days aftér lké\appmval of the sale of the
Disaggregated License by l{}p”FCC. "“-\1

~
-

The exercise of the purchase right, the determination of‘u{g geographic extent of
the Disaggregated License /veragc, the representations andhgyarranties made by
Sprint PCS with respect.1d the Disaggregated License, andml’h\cw\p%ss for
closing the purchase will be subject to the terms and conditions set*forth in
Section 11.8. Q\\

7, : 5,
f;’ ©) After the closing of the parchase Manager will allow: \\

e
P

e (1)  subscribers of Sprint PCS to roam on Manager's m%“‘\».
/ network: and s,

/"/ ; (2)  Sprint PCS to resell Manager's Product and \\
Services.

Manager will charge Sprint PCS a MFN price in either case.

ﬁ*{' laced v cth
Manager’sAction for ages or Other Relief. ger, ‘F
i solution procesf in Sectiop A4, may damages«6r other faro

A00 L

11.6 Sprint PCS’ Event of Termination Rights and Remedies. In addition to any
other right or remedy that Sprint PCS may have under this agreement, the parties agree that
Sprint PCS will bave the rights and remedies set forth in this Section 11.6 and that such rights
and remedies will survive the termination of this agreement. If Sprint PCS has a right to
terminate this agreement as the result of the occurrence of an Event of Termination under
Sections 11.3.2, 11.3.3, 11.3.5, 11.3.6 or 11.3.7 (if Sprint PCS is the non-bankrupt party),
then Sprint PCS has the right to elect one of the following four (4) remedies, except that (i) if
Sprint PCS eclects the remedies under Sections 11.6.1, 11.6.2 or 11.6.4, Sprint PCS may
pursue its rights under Section 11.6.3 concurrently with its pursuit of one of the other three

dcCa

3 A
23 L
B

=

)

1
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remedies, (ji) Sprint PCS cannot elect its remedies under Sections 11.6.1 or 11.6.2‘during the

first 2 years of the Initial Term with respect to an Event of Termination 'under Section 11.3.3
(unless the Event of Termination is caused by a breach related to the Build-out Plan or the
build-out of the Service Area Network), and (iii) Sprint PCS cannot elect its remedy under

Section 11.6.2 during the first 2 years of the Initial Term with respect to an Event of cg , 0]9

Termination under Section 11.3.6. éfﬁfC n Ve
11.6.1 Sprint PCS’ Purchase Right. Sprint PCS may purchase from Manager . uFo M "
all of the Operating Assets. Sprint PCS will pay to Manager an amount equal to 73%. (35 A0 | pyr5?
minus a 10% penalty) of the Entire Business Value. The closing of the purchase of the p pw’l—
Operating Assets will occur within 20 days afier the later of: 0 6“‘“—‘6”—
M 6
(a)  the receipt by Sprint PCS of the written notice of ,‘;g(flﬂ é
determination of the Entire Business Value by the appraisers pursuant to ¢ SN
Section 11.7; or O Dg.dw
pD
(b)  the receipt of all materials required to be delivered to s

Sprint PCS under Section 11.8.

Upon closing the putchase of the Operating Assets this agreement will be deemned
terminated. The exercise of the purchase rig_ht, the determination of the Operating Assets, the
representations and warranties made by Manager with respect to the Operating Assets and the

business, and the process for closing the purchase will be subject to the terms and conditions
set forth in Section 11.8.

.6.2 Sprint PCS’ Put Right.

T~(a)._ Sprint PCS may, subject to receipt of FCC appx’é’ga!. put
to Manager the Disa ngtcd License for a purchase price equal to the greater
of (1) the origina! cost of icense to Sprint PCS (pro, rated on a pops and

spectrum basis) plus the microwave relocation coﬁg,pdid by Sprim PCS or (2)
10% of the Entire Business Value, ™ -

'»-.\ ‘f“‘/
()  Upon closing the rchﬁc»o,f the Disaggregatcd License
this agreement will be deemed termjirated. The closihg of the purchase of the
Disaggregated License will occy: ‘within the later of:

o~
(l)// 20 days after the receipt by Sprinh’ss of the
written uotic';.'o’f' determination of the Entire Business Value B?me

app?\;»dnder Section 11.7;, or
@

10 days after the approval of the sale of the
/B'i';aggrcgawd License by the FCC.

35 Dewgren gFfecnve vfon
| Con SUmin & Non) 0F NTELOS
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(¢}  The exercise of the put, the determination of the
ptations

g€ hic extent of the Disagpregated License coverage, the !
and warrinties made by Sprint PCS with respect to the Disaggfegated License,
and the process for.closing the purchase will be subj;c;, the terms and

conditions set forth in"Segtion 11.8. -
\\\"\ //
(d)  Manager inay, wmﬁo days after it receives notice of
Sprint PCS' exercise of its put, adviseSprint PCS of the amount of spectrum
(not 10 exceed 10 MHz) it wishgs‘t'g purchase. After the closing of the purchase
Manager will allow: /f’ he

.,
o

- S
,,({) subscribers of Sprint PCS‘to@am on Manager's
nctworlf,;/aﬁ"df

L

) h
(2)  Sprint PCS to resell Manager’s Products\"ﬁnd“
zSe/rVices. ™

d K\\
ya’;mgcr will charge Sprint PCS a MFN price in either case.

‘._\‘k

e,

11.6.3 Sprint PCS’ Right to Cause A Cure.

(@)  Sprint PCS’ Right. Sprint PCS may, but is not obligated
to, take such action as it deems necessary to cure Manager’s breach of this
agreement, including assuming operational responsibility for the Service Area
Network to complete construction, continue operation, complete any necessary
repairs, implement changes necessary to comply with the Program Requirements
and terms of this agreement, or take such other steps as are appropriate under
the circumstances, or Sprint PCS may designate a third party or parties 10 do the
same, to assure uninterrupted availability and deliverability of Sprint PCS
Products and Services in the Service Area, or w0 complete the build-out of the
Service Area Network in accordance with the terms of this agreement. In the
event that Sprint PCS elects to exercise its right under this Section 11.6.3,
Sprint PCS will give Manager writien notice of such election. Upon giving such
notice: '

) Manager will collect and make available at a
convenient, central location art its principal place of business, all
documents, books, manuals, reports and records related to the Build-out

Plan and required to operate and maintain the Service Area Network;
and

37
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(2)  Sprint PCS, its employees, contractors and
designated third parties will have the unrestricted right to enter the
facilities and offices of Manager for the purpose of curing the breach
and, if Sprint PCS deemns necessary, operate the Service Area Network.

Manager agrees 10 cooperate with and assist Sprint PCS to the extent requested
by Sprint PCS to enable Sprint PCS to exercise its rights under this
Section 11.6.3.

()  Liability. Sprint PCS’ exercise of its rights under this
Section 11.6.3 will not be deemed an assumption by Sprint PCS of any liability
attributable to Manager or any other party, except that, without limiting the
provisions of Section 13, during the period that Sprint PCS is curing a breach
under this agreement or operating any portion of the Service Area Network
pursuaat 1o this Section 11.6.3, Sprint PCS will indemnify and defend Manager
and its directors, partners, officers, employees and agents from and against, and
reimburse and pay for, all claims, demands, damages, losses, judgments,
awards, liabilitics, costs and expenses (including reasonable attorneys’ fees,
court costs and other expenses of litigation), whether or not arising out of third
party claims, in connection with any suit, claim, action or other legal
proceeding relating to the bodily injury, sickness or death of persons or the
damage to or destruction of property, real or personal, resulting from or arising
out of Sprint PCS’ negligence or willful misconduct in curing the breach or in
the operation of the Service Area Network. Sprint PCS' obligation under this
Section 11.6.3(b) will not apply to the extent of any claims, demands, damages,
losses, judgments, awards, liabilities, costs and expenses resulting from the
negligence or willful misconduct of Manager or arising from any comractual
obligation of Manager.

(c) Costs and Payments. During the period that Sprint PCS is
curing a breach or operating the Service Area Network under this
Section 11.6.3, Sprint PCS and Manager will continue to make any and al)
payments due to the other party and to third parties under this agreement, the
Services Agreement and any other agreements to which such party is bound,
except that Sprint PCS may deduct from its payments to Manager all reasonable
costs and expenses incwired by Sprimt PCS in connection with the exercise of its
right under this Section 11.6.3. Sprimt PCS’ operation of the Service Area
Newwork pursuant to this Section 11.6.3 is not a substitution for Manager's
performance of its obligations under this agreement and does not relieve
Manager of its other obligations under this agreement.

{d)  Length of Right, Sprint PCS may continue to operate the
Service Area Network in accordance with Section 11.6.3 until (i) Sprint PCS
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cures all breaches by Manager under this agreement; (i) Manager cures all
breaches and demonstrates to Sprint PCS' satisfaction that it is financially and
operationally willing, ready and able to perform in accordance with this
agreement and resumes such performance; {iii) Sprint PCS ¢onsummates the
purchase of the Operating Assets under Section 11.6.1 or the sale of the
Disaggregated License under Section 11.6.2; or (iv) Sprint PCS terminates this
agreemcent.

(e)  Not Under Services Agreement. The exercise by Sprint
PCS of its right under this Section 11.6.3 does not represent services reniscd
under the Services Agreement, and therefore it does not allow Manager to be
deemed in complisnce with the Program Requirements under Sections 7. 1(a)(ii).
8.1(b).

j‘ar or Other Rejjef. Sprint R‘f (Q“J
s ipSection 14, ok damages V{ 22 of

Ao L
o

11.7.1 Appobmnent of Appraisers. Spnm PCS and Manager must each ,,z’ g '
independent appraiser within 30 days afier giving the Purchase Notice ung'er LEPLAceD BY
int PCS and Manager will direct the two appraisers o jointly selecta third % | OF
after the day the last of them is appointed. Each apprqnsér mustbean O
irgless telecommunications businesses, Sprint PCS and Manager Anper M
must direct the three appraisers'ta each determine, within 45 days after }he appointment of the Eravani
last appraiser, the Entire Business Valyg. Sprint PCS and Manager _w:ll each bear the costs of —
the appraiser appointed by it, and they w‘“ll«ahare equally the costsmf the third appraiser.

,..

11.7.2 Manager’s Operating A.mrs. “The: followmg assets are included in the
Operating Assets (as defined in the ngdnmmm)

11.7 Determination of Entire Business Value.

'm,,

(a)  network stsels including all pe?‘sogal property, real
property interests in cell sxtes and swiich sites, leasehold ﬁerests collocation
agreements, eascmcnf.s ‘and rights-of-way;

"
“,
EN

(b) all of the real, personal, tangible and mtanglblc prbpcrty
and cuntract nght.s that Manager owns and uses in conducting the business of
pro\udmg the Sprint PCS Products and Services, including the goodwill \\\

| /ﬁultmg from Manager's customer base; ‘""\.,..«\
- ™,
o ©) sale and distribution assets primarily dedicated (i.e., at S
/—/ least 80% of their revenue is derived from the sale of Sprint PCS Products and
605890.) 39
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Services) to the sale by Manager of Sprint PCS Products and Services. For
example, a retail store that derives at Jeast 80% of its revenue from the sale/of
Sprint PCS Products and Services is an Operating Asset. A store that de

65% of its revenue from Sprint PCS Products and Services is not an

(d)  customers, if any, that use both the other products and
servicesapproved under Section 3.2 and the Sprint PCS Prodyéts and Services;

ger in operating the wireless L
ice contracts, interconnection

maintenance agreements, sales
equipment suppliers.

11.7.3 Entire Business Value,
below and in Section 11.7.4, “Entire Busin
Manager's wireless business in the Service

tilizing the valuation principles set forth
Value®, means the fair market value of
1t A going concern basis.

(a)  The fair market value is*based on the price a willing buyer
would pay a willing seHer for the entire on-going, business.

(by / The appraisers will use the theh-current customary means
of valuing a wirelss telecommunications business.

(¢}  The business is conducted under the Brands and existing
agreements between the parties and their respective Related Parties.

(@)  Manager owns the Disaggregated License {i
anager will be buying the Disaggregated License under

1.2.2.1, 11,51 or 11.6.1).

(e)  The valuation will not include any value for the business
represented by Manager's Products and Services or any business not directly
related to Sprint PCS Products and Services.

&0n380,) 40

SHENTEL-FCC-01-03-000420



REDACTED - FOR PUBLIC INSPECTION

11.7.4 Calculation of Entire Business Value. The Entire Business Value to
used to détermine the purchase price of the Operating Assets or the Disaggregated Lic
nt is as follows:

-

i

“(a)  If the highest fair market value determined by the
appraisers is withinl0% of the lowest fair markeg value, then the Entire
Business Value used to ine the purc -—p?ice under this agreement will
be the arithmetic mean of the-three appraiséd fair market values,

u‘”“x., &

' (®)  1f two of the falr-market values determined by the
appraisers are within 10% of one another, and the third value is not within 10%
of the other fair market-values, then the Entire Business Value used to determine

the purchase this agreement will be thcw”‘amhgl\etic mean of the two
more closcl; aligned fair market values. e

] o

r (c)  If none of the fair market values is within lGx'%“of\gl:
otfier two fair market values, then the Entire Business Value used to detersiiine,

o

/ the purchase price urder this agreement will be the middle value of the three fair ™,
. market values, “\\
v '
s

- 11.8 Closing Terms and Conditions, The closing. orditions for the 5
- ransactions contemplated in this Section 11 are attached ag Exhibit 11.8. > &

e
11.9 Contemporaneous and Identical Application. The parties agree that any m to

action regarding renewal or non-renewal and any Event of Termination will occur the

' contemporaneously and identically with respect to all Licenses. For example, if Manager Evh bt
exercises its purchase right under Section 11.5.2, it must exercise such right with respect to all o
of the Licenses under this agreement. The Term of this agreement will be the same for all J3o of

Licenses; Manager wiil not be permitted to operate a portion of the Service Area Network with Al
fewer than ail of the Licenses. L

+
12. BOOKS AND RECORDS; CONFIDENTIAL INFORMATION; INSURANCE ~ §13 O'lc

12.1 Books and Records, Aw Y
+
12.1.1 General. Each party must keep and maintain books and records to F23 of
support and document any fees, costs, expenses or other charges due in connection with the AOolT

provisions set forth in this agreement. The records must be retained for a period of at least 3

years after the fees, costs, expenses or other charges 1o which the records relate have accrued
and have been paid, or such other period as may be required by law,
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12.1.2 Ay Onrersohable-advance notice, ¢ach party must provide actesrty
appropriate recordgad the independent guflitors selected by thgether party for purpogse’df
auditing the agadfint of fees, costs,efpenses or other charge¥ payable in connectiprf with the
Service Ar€a with respect (o the’period audited, Theatfditing party will conguf€t the audit no
mope-frequently than anpwilly. If the audit showsthat Sprint PCS was yaderpaid then, unles

amount is contegied, Manager will pay {p-Sprint PCS the amoug«0f the underpayment

within 10 Busipe$s Days afler Sprint PC&gives Manager writigarfictice of the determination pf
the underppyfuent. If the audit detgrfimes that Sprint PCS #as overpaid then, unless th
amounpAS contested, Sprint PCE will pay to Manager s amount of the overpaymgat*within
10 Blsiness Days after Sppisft PCS determines Spgieff PCS was overpaid. The gatiting party

f1ll pay all costs and gxfienses related 1o the getfit unless the amount owedd the audited parg
is reduced by morprthan 109 or the amopdf owed by the audited pa § increased by more
than 10%, in yAfich case the costs apd‘expenses related 1o the audirWill be paid by the audited
party.

Norwithstanding #ie above provisions of thig S€ction 12.1.2, rather than allo
anager's indepengeft auditors access to Spring#TS’ records, Sprint PCS may priivide 4
report issued ip«onformity with Statement of Auditing Standard No. 70 “Rogbrts on the
Processing ef Transactions by Service @fganizations” (“Type II Repop#” or “Manager

Manageient Report™). Such repeft will be prepared by independefit auditors and wi
provide an opinion on the copirls placed in operation and tegie0f operating effectiyehess o
ose controls in effect gi-Sprint PCS over the Manager Mdnagement Processes,”” Manager
Management Processed™ include those services gengpefly provided within t anagement
Agreement, primdTily billing apd collection of Cefleried Revepyes,

12.1.3 Contesting an Audit. 1f the pany that did not select the independent
auditor does not agree with the findings of the audit, then such party can contest the findings
by providing notice of such disagreement to the other party (the “Dispute Notice™). The date
of delivery of such notice is the “Dispute Notice Date.” If the parties are unable to resolve
the disagreement within 10 Business Days after the Dispute Notice Date, they will resolve the
disagreement in accordance with the following procedures.

The two parties and the auditor that conducted the andit will all agree on an
independent certified public accountant with a regional or national accounting practice in the
wireless telecommunications industry (the “Arbiter™) within 15 Business Days after the
Dispute Notice Date, If, within 15 Business Days after the Dispute Notice Date, the three
parties fail to agree on the Arbiter, then at the request of either party to this agreement, the
Arbiter will be selected pursuant to the rules then in effect of the American Arbitration
Association. Each party will submit to the Arbiter within 5 Business Days afier its selection
and engagement all information reasonably requested by the Arbiter to enable the Arbiter to
independently resolve the issue that is the subject of the Dispute Notice. The Arbiter will
make its own determination of the amount of fees, costs, expenses or other charges payable
under this agreement with respect to the period audited. The Arbiter will issue a written report

£05880. 1 42
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of its determination in reasonable detail and will deliver a copy of the report to the parties
within 10 Business Days after the Arbiter receives all of the information reasonably requested.
The determination made by the Arbiter will be final and binding and may be enforced by any
court having jurisdiction. The parties will cooperate fully in assisting the Arbiter and will take

such actions as are necessary to expedite the completion of and to cause the Arbiter to expedite
its assignment.

If the amount owed by a contesting party is reduced by more than 10% or the amount
owed (0 a coniesting party is increased by more than 10% then the non-conesting party will

pay the costs and expenses of the Arbiter, otherwise the contesting party will pay the costs and
expenses of the Arbiter,

12,2 Confidential Information.

(a) Except as specifically authorized by this agreement, each of the parties
must, for the Term and 3 years after the date of termination of this agreement, keep
confidential, not disclose to others and use only for the purposes authorized in this agreement,
all Confidential Information disclosed by the other party to the party in connection with this

agreement, except that the foregoing obligation will not apply to the extent that any
Confidential Information:

(i) is or becomes, after disclosure to a party, publicly known by any
means other than through unauthorized acts or omissions of the party or its agents: or

{ii)  is disclosed in good faith to a party by a third party entitled to
make the disclosure,

(d)  Notwithstanding the foregoing, a party may use, disclose or authorize
the disclosure of Confidential Information that it receives that:

(i} has been published or'is in the public domain, or that
subsequently comes into the public domain, through no fault of the receiving party:

(1)  prior to the effective date of this agreement was properly within
the legitimate possession of the receiving party, or subsequent to the effective date of
this agreement, is lawfully received from a third party having rights 10 publicly
disseminate the Confidential Information without any restriction and without notice to
the recipient of any restriction against its further disclosure:

(i)} s independently developed by the receiving party through
persons or entitics who have not had, cither directly or indirectly, access 10 or
knowledge of the Confidential Information;
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(iv)  is disclosed to a third party consistent with the terms of the
written approval of the party originally disclosing the information;

(v) is required by the receiving party to be produced under order of a
court of competent jurisdiction or other similar requirements of a governmental agency,
and the Confidential Information will otherwise continue to be Confidential Information
required to be held confidential for purposes of this agreement;

{vi) is required by the receiving party to be disclosed by
applicable jaw or a stock exchange or association on which the receiving party’s
securities (or those of its Related Parties) are or may become listed; or

(vii) is disclosed by the receiving party to a financial institution or
accredited investor (as that term is defined in Rule 501(a) under the Securities Act of
1933) that is considering providing financing to the receiving party and which financial
institution or accredited investor has agreed to keep the Confidential Information
confidential in accordance with an agreement at least as restrictive as this Section 12.2.

© btwithsfanding gHe foregding, Magtagey'and Sprint PCS authorlze each Qf‘?\““?d
er to discloset pubHc in re ngs the gthers identigy and the' Servic Ami o Witk § 19
fd‘o‘(lo?!{ manageQ by Mapédger, apd Managey/ authbrizes Sfrint PCY to mention o WYSTI,
i u

" Mafager dnd }Hc Servige Area i lations a me
(d)  The party making a disclosure under Sections 12.2(b)}(v), 12.2(b)(vi) or
12.2(b){vii) must inform the disclosing party as promptly as is reasonably necessary to enable
the disclosing party to take action to, and use the party’s reasonable best efforts to, limit the
disclosure and maintain confidentiality to the extent practicable. ‘

()  Manager will not except when serving in the capacity of Manager under
this agreement, usc any Confidential Information of any kind that it receives under or in
connection with this agreement. For example, if Manager operates a wireless company in a
different license area, Manager may not use any of the Confidential Information received under
or in connection with this agreement in operating the other wireless business.

\F) < See 20 ofF WODTIL (ﬁ)
12.3 Insurance 6 — ‘29
12.3.1 General. During the term of this agreement, Manager must obtain and \,@0 @ 4
maintain, and will cause any subcontractors to obtain and maintain, with financially reputable . 03'\
insurers licensed to do business in all jurisdictions where any work is performed under this
agreement and who are reasonably acceptable 1o Sprint PCS, the insurance described in the Og 9\\1"
Sprint PCS Insurance Requirements. The Sprint PCS Insurance Requirements as of the date of Wﬂe‘\

this agreement are attached 2s Exhibit 12.3. Sprint PCS may modify the Sprint PCS Insurance
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Requirements as is commercially reasonable from time to time by delivering to Manager a new

Exhibit 12.3.

12.3.2 Waiver of Subrogation. Manager must look first to any insurance in its
favor before making any claim against Sprint PCS or Sprint, and their respective directors,
officers, employees, agents ot representatives for recovery resulting from injury to any person
(including Manager’s or its subcontractor’s employees) or damage (0 any property arising from
any cause, regardless of negligence. Manager does hereby release and waive to the futlest
extent permitted by law, and will cause its respective isurers to waive, all rights of recovery
by subrogation against Sprint PCS or Sprint, and their respective directors, officers,
employces, agents or representatives.

12.3.3 Certificates of Insurance. Menager and all of its subcontractors, if any,
must, as a material condition of this agreement and prior 10 the commencement of any work
under and any renewal of this agreement, deliver to Sprint PCS a certificate of insurance,
satisfactory in form and content to Sprint PCS, evidencing that the above insurance, including
waiver of subrogation, is in force and will not be canceled or materially altered without first
giving Sprint PCS at least 30 days prior written notice and that all coverages are primary (o
any insurance carried by Sprint PCS, its directors, officers, employees, agents or
representatives.

Nothing contained in this Section 12.3.3 will limit Managet*s liability to Sprint PCS, its
directors, officers, employees, agents or representatives to the limits of insurance ceqified or
carried.

13. INDEMNIFICATION

13.1 Indemnification by Sprint PCS. Sprint PCS agrees 10 indemnify, defend and
hold harmiess Manager, its directors, managers, officcrs, employees, agents and
representatives from and against any and all claims, demands, causes of action, losses, actions,
damages, liability and expense, including costs and reasonable attorneys’ fees, against
Manager, its directors, managers, officers, employees, agents and representatives arising from
or relating to the violation by Sprint PCS of any law, regulation or ordinance applicable to
Sprint PCS or by Sprint PCS’ breach of any representation, weiranty or covenant contained in
this agreement or any other agreement between Sprint PCS or Sprint PCS' Related Partics and
Manager or Manager's Related Partics except where and to the extent the claim, demand,
cause of action, loss, action, damage, liability and/or expense resuits solely from the
negligence or willful misconduct of Manager.

13.2 Indemnification by Manager. Manager agrees to indemnify, defend and hold
harmless Sprint PCS and Sprint, and their respective directors, managers, officers, employecs,
agents and representatives from and against any and all claims, demands, causes of action,
losses, actions, damages, liability and expense, including costs and reasonable attorneys’ fees,
against Sprint PCS or Sprint, and their respective directors, managers, officers, employees,
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agents and represeqtatives arising from or relating to Manager’s violation of any law,
regulation or ordinance applicable to Manager. Manager's breach of any represcntation,
warranty or covenant contained in this agreement or any other agreement between Manager or
Manager’s Related Parties and Sprint PCS and Sprint PCS' Related Parties, Manager's
gwnership of the Operating Assets or the operation of the Service Area Network, or the actions
or failure to act of any of Manager's contractors, subcontractors, agents, directors, managers,
officers, employees and representatives of any of them in the performance of any work under
this agreement, except where and to the extent the claim, demend, cause of action, loss, action,
damage, liability and expense results solely from the negligence or witlfui misconduct of Sprint
PCS or Sprint, as the case may be.

13.3  Procedure.

13.3.1 Notice. Any party being indemnified (“Indemnitee”) will give the
party making the indemmfication (*Indemnitor™) written notice as soon as practicable but no
fater than 5 Business Days after the party becomes aware of the facts, conditions or events that
give rise to the claim for indemnification if:

(a)  any claim or demand is made or tiability is asserted
against Indemnitee; or

(b)  any suit, action, or administrative or legal proceeding is
instifuted or commenced in which Indemnnitee is invoived or is named as 2
defendant either individually or with others.

Failure to give notice as described in this Section 13.3.1 does not modify the
indemnification obligations of this provision, except if Indemnitee is harmed by failure to
provide timely notice to Indemnitor, then Indemnitor does not have to indemnify Indemnitee
for the harm caused by the falure to give the timely notice.

13.3.2 Defense by Indemnitor. 1f within 30 days after giving notice
Indemnitee receives written notice from Indemnitor stating that Indemnitor disputes or intends
to defend against the claim, demand, liability, suit, action or proceeding, then Indemnitor will
have the right to select counsel of its choice and to dispute or defend against the claim,
demand, liability, suit, action or proceeding, at its expense. :

Indemnitee will fully cooperate with Indemnitor in the dispute or defense so long as
Indemnitor is conducting the dispute or defense diligently and in good faith. Indemnitor is not
permitted to settle the dispute or claim without the prior written approval of Indemnitee, which
approval will not be unreasonably withheld, Even though Indemnitor selects counsel of its
choice, Indemmitee has the right to retain additional representation by counsel of its choice to
participate in the defense at Indemnitee’s sole cost and expense.
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13.3.3 Defense by Indemnitee. 1f no notice of intent to dispute or defend is
received by Indemnitee within the 30-day period, or if a diligent and good faith defense is not
being or ceases 1o be conducted, Indemnitee has the right to dispute and defend against the
claim, demand or other Hability at the sole cost and expense of Indemmnitor and to seule the
claim, demand or other liability, and in either event to be indemnified as provided in this
Section 13.3.1. Indemnitee is not permitted to settle the dispute or claim without the prior
written approval of Indemnitor, which approval will not be unreasonsbly withheld.

13.3.4 Costs. Indemnitor's indemnity obligation includes reasonable attorneys’
fees, investigation costs, and all other reasonable costs and expenses incurred by Indemnite
from the first notice that any claim or demand has been made or may be made, and is not
limited in any way by any limitation on the amount or type of damages, compensation, or
benefits payable under applicable workers’ compensation acts, disability benefit acts, or other
employce benefit acts.

14. DISPUTE RESOLUTION

14.1 Negotiation. The parties will attempt in good faith to resolve any dispute
arising out of or rclating to this agrecment promptly by negotiation between or among
representatives who have authority to settle the controversy, Either party may escalate any
dispute not resolved in the normal course of business to the appropriate (as determined by the
party) officers of the parties by providing written notice to the other party.

Within 10 Business Days after delivery of the notice, the appropriate officers of cach
party will meet at a mutvally acceptable time and place, and thereaficr as often as they deem
reasomably necessary, 1o exchange relevant information and to atiempt to resolve the dispute.

Either party may elect, by giving written notice to the other party, to escalate any
dispute arising out of or relating to the determination of fees that is not resotved in the normal
course of business or by the audit process set forth in Sections 12.1.2 and 12.1.3, first to the
appropriate financial or accounting officers to be designated by ecach party. The designated
officers will meet in the manner described in the preceding paragraph. If the matter has not
been resolved by the designated officers within 30 days after the notifying party’s notice, cither
party may elect ta escalate the dispute to the appropriate (as determined by the party) officers
in accordance with the prior paragraphs of this Section 14.1.

‘ ¢
a displité has not been redolved within 6Q/days after thie Reglated
may co}:ﬁnuc to operate }{ndcr this agreenient and sue/the L) A E o)
er appropriate remedies j
not provide a remedy (a

14.2 Unable to Resolve,
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forth in this Secti 2 itfation will occur in ’gnx;as City, Missouri, prifess the parties
otherwise mu ecise location bejig as agreed upon by theé parties or, absent

willbe ¢ the procedures preséribed by the MissouriIniform Arbitration

Act, as jimé to time, oz, if nongpursuant to the gules in effect of the

Arnericdn Arbitration Adsociation (or at any/bther place and by ther form of arbitrati

mul the parties). Any rendered in such grbitration will be co
conclusive upon thé partics, and a jud on the award may bg’entered in

court of the Jforum, state or fedupf: having jurisdiction,~The cxpenses of the agbi’tralion will
zybomc equally by the partiesto tHe arbitration, except that each party must pay for and bear the
cost of its own experts, evidence; and attorneys’ fees.

an

The parties must each, within 30 days after either party gives notice to the other party
of the notifying party’s desire 1o resolve 2 dispute or claim under the arbitration procedure in
this Section 14.2, designate an independent arbitrator, who is knowledgeable with regard to the
wireless telecommunications industry, to participate in the arbitration hearing. The two
arbitrators thus selected will select a third independent arbitrator, who is knowledgeable with
regard to the wireless telecommunications industry, who will act as chairperson of the board of
arbisration. 1f, within 15 days after the day the Tast of the two named arbitrators is appointed,
the two named arbitrators fail to agree upon the third, then at the request of either party, the
third arbitrator shall be selected pursuant to the rules then in effect of the American Arbitration
Association. The three independent arbitrators will comprise the board of arbitration, which will
preside over the arbitration hearing and will render all decisions by majority vote, If cither party
refuses or neglects 1o appoint an independent arbitrator within such 30-day period, the
independent arbitrator who has becn appointed as of the 31st day after the notifying party's
notice will be the sole independent arbitrator and will solely preside over the arbitration
hearing. The arbitration hearing will commence no sooner than 30 days after the date the last
arbitrator is appointed and po Jater than 60 days afeer such date. The arbitration hearing will
be conducted during normal working hours on Busincss Days without interruption or
adjournment of more than 2 Business Days at any one time or 6 Business Days in the
aggregate.

The arbitrators will deliver their decision to the parties in writing within 10 days after
the conclusion of the arbitration hearing. The arbitration award will be accompanicd by
findings of fact and a statement of reasons for the decision. There will be no appeal from the
written decision, except as permitted by applicable law. The arbitration proceedings, the
arbitrators’ decision, the arbitration award, and any other aspect, matter, or igsue of or reiating
to the arbitration are confidential, and disclosure of such confidential information is an
actionable breach of this agreement.

Notwithstanding any other provision of this agreement, arbitration will not be required
of any issue for which injunctive relief is properly sought by either party.
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14.3 Attorneys and Intent. If an officer intends to be accompanied at a meeting by
an atiorney, the other party’s officer will be given at least 3 Business Days priot notice of the
intention and may also be accompanied by an attorney. All negotiations under Section 14.1 are
confidentiat and will be treated as compromise and settlement negotiations for purposes of the
Federa! Rules of Civil Procedure and state rules of evidence and civil procedure.

14.4 Tolling of Cure Perlods. Arny cure period under Section 11 .3 that is less than
90 days will be tolied during the pendency of the dispute resolution process. Any cure period
under Section 11.3 that is 90 days or longer will not be tolled during the pendency of the
dispute resolution process.

15. REPRESENTATIONS AND WARRANTIES

Each party for itself makes the following representations and warranties to te other
party:

15.1 Due Incorporation or Formation; Authorization of Agreements. The pasty is
gither a corporation, limited liability company, or limited partnership duly organized, validly
existing and in good standing under the laws of the jurisdiction of its organization. Manager is
qualified to do business and in good standing in every jurisdiction in which the Service Area is
located. The party has the full power and authority to execute ard deliver this agreement and 10
perform its obligations uoder this agreement.

15.2 Valid and Binding Obligadon. This agreement constitutes the valid and
binding obligation of the party, enforceable in accordance with its terms, except as may be
limited by principles of equity or by bankrupicy, insolvency, reorganizaiion, moratorium or
other similar laws affecting the enforcement of creditors’ rights generally.

15.3 No Conflict; No Default. Neither the execution, delivery and performance of
this agreement nor the consumimation by the party of the transactions contemplated in this
agreement will conflict with, viofate or result in a breach of (a) any law, regulation, order,
writ, injunction, decree, determination or award of any governmental authority or any
arbitrator, applicable to such party, (b) any term, condition or provision of the articles of
incorporation, certificatc of Jimited parmership, certificate of organization, bylaws, partnership
agreement or limited liability company agreement (or other gaverning documents) of such
party or of any material agreement or instrument to which such party is or may be bound or to
which any of its material properties or assets is subject.

15.4 Litigation. No action, suit, proceeding or investigation is pending or, to the
knowledge of the party, threatened against or affecting the party or any of its properties, assets
or businesses in any court or before or by any governmental agency that could, if adversely
determnined, reasonably be expected to have a material adverse effect on the party’s ability to
perform its obligations under this agreement. The party has not received any currently
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effective notice of any default that could reasonably be expected to result in a breach of the
preceding sentence.

16. REGULATORY COMPLIANCE

16.1 Regulatory Compliance, Manager will construct, operate, and manage the
dervice Arca Network in compliance with applicable federal, state, and local Jaws and
regblations, including Siting Regulations.. Nothing in this Section 16.1 will limit Managep$
obligations under Section 2.2 and the remainder of this Section 16. Manager acknowlasdges
that failise to comply with applicable federal, state, and local laws and regulationgdfi its
constructioh, operation, and management of the Service Area Network may subjéct the parties
and the License 1o legal and administrative agency actions, including forfeitufe penalties and
actions that affelt the License, such as license suspension and revocationand accordingly,
Manager agrees thig it will cooperate with Sprint PCS to maintain theLicense in full force and
effect.

Manager will writc dad implement practices and progedures governing construction and
management of the Service Areg Network in compliance#ith Siting Regulations. Manager
will make its Siting Regulations Psactices and procedyfes available upon request o Sprint PCS
in the manner specified by Sprint PGS for its inspeefion and review, and Manager will modify
those Siting Regulations practices and prg cedurps as may be requested by Sprint PCS. Every
six months, and at the request of Sprint P anager will provide a written certification from
one of Manager's chief officers that Managérs, Service Area Network complies with Siting
Regulations. Manager’s first certificatipf of compliance with Siting Regulations will be
provided to Sprint PCS six months afjér the date of Yyjs agreement.

Manager will conduct an #udit and physical inspecitap of its Service Arca Network at
he request of Sprint PCS 1o cg compliance with Siting Regulations, and Manager will
eport the resuits of the audi’and physical inspection to Sprint PCS.jn the form requested by
Sprint PCS. Manager witl bear the cost of Siting Regulations complizwnge audits and physical
inspections requested by Sprint PCS,

Managep-ill retain for 3 years records demonstrating compliance with Stting
Regulations ificluding compliance audit and inspection records. Manager will makehose
records apdilable upon request to Sprint PCS for production, inspection, and copying in'e

mennpt’specified by Sprint PCS, Sprint PCS will bear the cost of production, inspection, aid
copfing

16,2 FCC Compliance. The parties agree to comply with all applicable FCC rules
governing the License or. the Service Area Network and specifically agree as follows:

(a) The party billing a customer will advise the customer that service is
provided over spectrum licensed to Sprint PCS. Neither Manager nor Sprint PCS will
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represent itself as the legﬂ representative of the other before the FCC or any other third party,
but will cooperate with each other with respect to FCC matters concerning the License or the
Service Area Network.

()  Sprint PCS will use commercially reasonable efforts to maintain the
License in accordance with the terms of the License and all applicable laws, policies and
regulations and to comply in all material respects with all other legal requirements applicable
to the operation of the Sprint PCS Network and its business. Sprint PCS has sole
responsibility, except as specifically provided otherwise in Section 2.2, for keeping the License
in full force and effect and for preparing submissions to the FCC or any other relevant federai,
state or local authority of all reports, applications, interconnection agreements, renswals, or
other filings or documents. Manager must cooperate and coordinate with Sprint PCS’ actions
to comply with regulatory requirements, which cooperation and coordination must include,
without limitation, the provision to Sprint PCS of all information that Sprint PCS deems
necessary to comply with the regulatory requirements. Manager nmst refrain from taking any
action that could impede Sprint PCS from fulfilling its obligations under the preceding
sentence, and must 1ot take any action that could cause Sprint PCS 1o forfeit or cancel the
License.

(¢)  Sprint PCS and Manager are familiar with Sprint PCS’ responsibility
under the Communications Act of 1934, as amended, and applicable FCC rules. Nothing in
this agreement is intended to diminish or restrict Sprint PCS’ obligations as an FCC Licensee
and both parties desire that this agreement and each party’s obligations under this agreement be
in compliance with the FCC rules.

(d)  Nothing in this agreement will preclude Sprint PCS from permitting or
facilitating resale of Sprint PCS Products and Services to the extent required or clected under
applicable FCC regulations. Manager will take the actions necessary to facilitate Sprint PCS’
compliance with FCC regulations, To the extent permitted by applicable regulations, Sprint
PCS will not authorize a reseller that desires 1o sell services and products in only the Service

Area to resel! Sprint PCS wholesale products and services, unfess Manager agrees in advance
1o such sales.

(¢}  Ifa change in FCC policy or rules makes it necessary to obtain FCC
consent for the implementation, continuation or further effectuation of any term or provision of
this agreement, Sprint PCS will use all commercially reasonable efforts diligently to prepare,
file and prosecute before the FCC all petitions, waivers, applications, amendments, rule-
making comments and other related documents necessary to secure and/or retain FCC approval
of ali aspects of this agreement. Manager will use commercially reasonable efforts to provide
to Sprint PCS any information that Sprint PCS may request from Manager with respect to any
matter involving Sprint PCS, the FCC, the License, the Sprint PCS Products and Services or
any other products and services approved under Section 3.2. Each party will bear its own
costs of preparation of the documents and prosecution of the actions.
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()  If the FCC determines that this agreement is inconsistent with the terms
and conditions of the License or is otherwise contrary to FCC policies, rules and regulations,
or if regulatory or Jegislative action subsequent to the date of this agreenient alters the
permissibility of this agreement under the FCC's rules or other applicable 1aw, rules or
regulations, then the parties must use best efforts to modify this agreement as necessary to
cause this agreement (as modified) to comply with the FCC policies, rules, regulations and
applicable law and to preserve to the extent possibie the economic arrangements set forth in
this agreement.

(8)  Manager warrants and represents to Spriot PCS that Manager is and at
all 1imes during the Term of this agreement will be in compliance with FCC rules and
regulations regarding limits on classes and amounts of spectrum that may be owned by
Manager. Manager agrees that in the event that Manager is or at any time becomes in
violation of such rules and regulations, Manager will promptly take ail action necessary and
appropriate (other than terminating this agreement) to cure such violation and comply with
such rules and regulations, including without limitation disposing of its direct or indirect
interests in cellular licenses.

16.3 Marking and Lighting. Manager will conform to applicable FAA standards
when Siting Regulations require marking and lighting of Manager's Service Area Network cell
sites. Manager will cooperate with Sprint PCS in reporting lighting malfunctions as required
by Siting Regulations. :

16.4 Regulatory Notices, Manager will, within 2 Business Days after its receipt,
give Sprint PCS written notice of all oral and writen communications it receives from
regulatory authorities (including but not limited to the FCC, the FAA, state public service
commissions, environmental authorities, and historic preservation authorities) and compiaints
respecting Manager's construction, operation, and management of the Service Area Network
that could result in actions affecting the License as well as written notice of the details
respecting such communications and complaints, including & copy of any written material
received in connection with such communications and complaints. Manager wili cooperate
with Sprint PCS in responding to such communications and complaints received by Manager,
Sprint PCS has the right to respond to all such communications and complaints, with counsel
and consultants of its own choice, If Sprint PCS chooses to respond to such communications
and complaints, Manager_will not respond to them without the consent of Sprint PCS, and
Manager will pay the costs of Sprint PCS’ responding to such communications and complaints,
including reasonable attorneys’ and consultants' fees, investigation costs, and all other
reasonable costs and expenses incurred by Sprim PCS.

16.5 Regulatory Policy-Setting Proceedings. Manager will not intervene in or

otherwise participate in a rulemaking, investigation, inquiry, contested case, or similar
regulatory policy sening proceedings before a regulatory authority concerning the License or
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construction, operation, and management of the Service Area Network and the Sprint PCS
business operated using the Service Area Network.

17. GENERAL PROVISIONS

17.2 Construction. This agreement will be construed simply according to its fair
meaning and not strictly for or against either party.

17.3 Headings. The table of contents, section and other headings contained in this
agreement are for reference purposes only and are not intended to describe, interpret, define,
limit or expand the scope; extent or intent of this agreement.

17.4 Further Action. Each party agrees to perform all further acts and execute,
acknowledge, and deliver any documents that may be reasonably necessary, appropriate, or
desirable to carry out the intent and purposes of this agreement. '

17.5 Counterpart Execution. This agreement will be executed by affixing the
parties' signatures to the Master Signatare Page, which Master Signature Page, and thus -this
agreement, may be executed in any mumber of counterparis with the same effect as if both

parties had signed the same document. All counterparts will be construed together and will
constitute one agreement,

17.6 Specific Performance. Each party agrees with the other party that the party
would be irreparably damaged if any of the provisions of this agreement were not performed in
accordance with their specific terms and that monetary damages slone would not provide an
adequate remedy. Accordingly, in addition to any other remedy to which the non-breaching
party may be entitled, at law or in equity, the non-breaching party will be entitled to injunctive
relief to prevent breaches of this agreement and specifically to enforce the terms and provisions
of this agreement.

17.7 Entire Agreement; Amendments. The provisions of this agreement, the
Services Agreement and the Trademark License Agreements (including the exhibits to those
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agreements) set forth the entire agreement and understanding between the parties as to the
subject matter of this agreement and supersede all prior agreements, oral or written, and other
communications between the partics relating 1o the subject matter of this agreement, Except
for Sprint PCS" right to amend the Program Requirements in accordance with Section 9.2 and
its right to unilaterally modify and amend certain other provisions as expressly provided in this
agreement, this agreement may be modified or amended only by a written amendment signed
by persons or entities avthorized to bind each party and, with respect to the sections set forth
for Sprint on the Master Signature Page, the persons or entities authorized to bind Sprint.

17.8 Limitation on Rights of Others. Except as set forth on the Master Signarure
Page for Sprint, nothing in this agreement, whether express or implied, will be construed to
give any person or entity other than the parties any legal or equitable right, remedy or claim
under or in respect of this agreement.

17.% ‘Waivers.

17.9.1 Waivers—General. The observance of any term of this agreement may
be waived (whether generally or in a particular instance and either retroactively or
prospectively) by the party entitled to enforce the term, but any waiver is effective only if in a
writing signed by the party against which the waiver is 10 be asserted, Except as otherwise
provided in this agreement, no failure or delay of either party in exercising any power or right
under this agrecment will operate as a waiver of the power or right, nor will any single ar
partial exercise of any right or power preciude any other or further exercise of the right or
power or the exercise of any other right or power.

17.9.2 Waivers—-Manager. Manager is not in breach of any covenant in this
agreement and no Event of Termination will have occurred as a result of the oceurrence of any
event, if Manager had delegated to Sprint Spectrum under the Services Agreement (or any
successor (o that agreement) responsibility for taking any action necessary to ensure
compliance with the covenant or to prevent the occrrence of the event.

———— 195 —Force-Mafeure-~NeNMEr MUTager nor SpIint PTS, 85 e CAse Iay-B8 ﬁ lc.uJ
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17.10 Waiver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVETO A
TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING ARISING
OUT OF OR RELATING TO THIS AGREEMENT.

17.11 Binding Effect. Except as otherwise provided in this agreement, this agreement
is binding upon and inures 10 the benefit of the panies and their respective and permitied
successors, transferees, and assigns, including any permitted successor, transferee or assignee
of the Service Arca Network or of the License, The parties intend that this agreement bind
only the party signing this agreement and that the agreement is not binding on the Related
Parties of a party unless the agreement expressly provides that Related Parties are bound.

-17.12 vernin . The inter ws of the issoperTwithout 1 10
princi conflic aw) govern theValidity of (b€ agreeme: construgkic of its
, and the i retation of 1ghts and dp# ;

17.13 Severability. The parties intend every provision of this agreement 10 be
severable. If any provision of this agreement is held 1o be illegal, invalid, or unenforceable for
any reason, the parties intgnd that a court enforce the provision to the maximum extent
permissible so as to effect the intent of the parties (including the enforcement of the remaining
provisions). If necessary to effect the intent of the parties, the parties will negotiate in good
faith to amend this agreement to replace the unenforceable provision with an enforceable
provision that reflects the original iment of the parties.

17.14 Limitation of Liabflity. NO PARTY WILL BE LIABLE TO THE OTHER
PARTY FOR SPECIAL, INDIRECT, INCIDENTAL, EXEMFLARY, CONSEQUENTIAL
OR PUNITIVE DAMAGES, OR LOSS OF PROFITS, ARISING FROM THE
RELATIONSHIP OF THE PARTIES OR THE CONDUCT OF BUSINESS UNDER, OR
BREACH OF, THIS AGREEMENT, EXCEPT WHERE SUCH DAMAGES OR LOSS QOF
PROFITS ARE CLAIMED BY OR AWARDED TO A THIRD PARTY IN A CLAIM OR
ACTION AGAINST WHICH A PARTY TO THIS AGREEMENT HAS A SPECIFIC
OBLIGATION TO INDEMNIFY ANOTHER PARTY TO THIS AGREEMENT.

ﬁtrlac.cd et
§2% o‘f
Abo XL
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17.15 No Assignment; Exceptions,

17.15.1 General, Neither party will, directly or indirectly, assign this
agreement or any of the party’s rights or obligations under this agreement without the prior
written consent of the other party, except as otherwise specifically provided in this
Section 17.15. Sprint PCS may deny its consent to any assignment or transfer in its sole
discretion except as otherwise provided in this Section 17.15.

Any attempted assignment of this agreement in violation of this Section 17.15 will be
void and of no effect.

A party may assign this agrecment to a Related Party of the party, cxcept that Manager
cannot assign this agreement to a Related Party that is a significant campetitor of Sprint, Sprint
PCS or their respective Related Parties in the telecommunications business. Except as
provided in Section 17.15.5, an assignment does not release the assignor from its obligations
under this agreement unless the other party to this agreement consents In writing in advance (0
the assignment and expressly grants a release to the assignor,

Except as provided in Section 17.15.5, Sprint PCS must not assign this agreement to
any entity that does not also own the License covering the Service Area directly or indirectly
through a Related Party. Manager must not assign this agreement to any entity (including a
Related Party), unless such entity assumes all rights and obligations under the Services
Agreement, the Trademark License Agreemems and any related agreements.

17.15.2 Assignment Right of Manager to Financial Lender. If Manager is no
Jonger abie o satisfy its financial obligations and other dutjes, then Manager has the right 1o
assign its obligations and rights under this agreement to its Financial Lender, if:

(@)  Manager or Financial Lender provides Sprint PCS at least 10 days
advance written notice of such assignment;

(b)  Financial Lender cures or commits to cure any outstanding material
breach of this agreement by Manager prior to the end of any applicable cure period. 1f
Financial Lender fails to make a timely cure then Sprint PCS may exercise its rights under
Section 11;

(c) Financlal Lender agrees 10 sexrve as an interim trustee for the obligations
and duties of Manager under this agreement for a period not to exceed 180 days. During this
interim period, Financial Lender must identify a proposed successor to assume the obligations
and rights of Manager under this agreement;

) (d)  Financial Lender assumes all of Manager's rights and obligations under
the Services Agreement, the Tradernark License Agreements and any related agreements; and

C058RD.) 56
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{c) Financial Lender provides to Sprint PCS advance written notice of the
proposed successor to Manager that Financial Lender has identified (*Successor Notice™).
Sprint PCS may give to Financial Lender written notice of Sprint PCS’ decision whether to
consent to such proposed successor within 30 days after Sprint PCS’ receipt of the Successor
Notice. Sprint PCS may not unressonably withhold such consent, except that Sprint PCS is
not reguired to consent to a proposed successor that:

(i)  has, in the past, materially breached prior agreements with Sprint
PCS or its Related Parties; :

(ii)  is a significant competitor of Sprint PCS or its Related Parties in
the telecommunications business;

(ili) does not meet Sprint PCS’ reasonable credit criteria;

(iv)  Tfails to execute an assignment of all relevant documents related to
this agrecmemnt including the Services Agreement and the Trademark License
Agreements; or

(v)  refuses to assume the obligations of Manager under this
Agreemnent, the Services Agreement,.the Trademark License Agreements and any
refated agreements.
If Sprint PCS fails to provide a response to Financial Lender within 30 days afier
receiving the Successor Notice, then the proposed successor is deemed rejected. Any Financial
Lender disclosed on the Build-out Plan on Exhibit 2.] is deemed acceptable to Sprint PCS,

17.15.3 Change of Control Rights. If there is a Change of Control of
Manager, then: '

(a) Manager must provide to Sprint PCS advance written notice detailing

relevant and appropriate information about the new ownership interests effecting the Change of
Control of Manager.

) Sprint PCS must provide to Manager written notice of its decision
whether to consent to or reject the proposed Change of Control within 30 days after its receipt
of such notice. Sprint PCS may not unreasonably withhold such consent, except that Sprint
PCS is not required to consent to a Change of Control in which:

® the final controlling entity or any of its Related Parties has in the
past materially breached prior agreements with Sprint PCS or its Relared Parties;

SHENTEL-FCC-01-03-000437
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(i)  the final controlling entity or any of its Related Parties is a
significant competitor of Sprint PCS or its Related Parties in the telecommunications
business;

(iii)  the final controlling entity does not meet Sprint PCS’ reasonable
credit criteria;

(iv)  the final comtrolling entity fails to execute an assignment of all
relevant documents related to this agreement including the Services Agreement and the
Trademark License Agreements; or

(v)  the final controlling entity or its Related Parties refuse to assume
the obligations of Manager under this agreement,

(¢}  Inthe event that Sprint PCS provides notice that it does not consent to
the Change of Control, Manager is entitled to either:

(i) contest such determination pursuant to the dispute resolution
procedure in Section 14; or

(i)  abandon the proposed Change of Control,
(d)  Nothing in this agreement requires Sprint PCS' consent to:
$)] a public offering of Manager that does not result in 2 Change of
Control (i.e., a shift from one party being in control to no party being in control is not

a Change of Conirol); or

(i)  a recapitalization or restructuring of the ownership interests of
Manager that Manager determines is necessary to:

(A) facilitate the acquisition of commercial financing and
lending arrangements that witl support Manager's operations and efforts to
fulfitl its obligations under this agreement; and

(B)  that does not constitute a Change of Control.
_ ®) “Change of Conmtrol™ means a situation where in any one transaction or
series of related transactions occurring during any 365-day period, the ultimate parent entity of

the Manager changes, The ultimate parent entity is to be determined using the Hant-Scott-
Rodino Antitrust Improvemens Act of 1976 rules. A Change of Control does not oceur if:

S05880. | 58

SHENTEL-FCC-01-03-000438



REDACTED - FOR PUBLIC INSPECTION

(i)  a party changes the form of its organization without materially
changing their ultimate ownership (e.g., converting from a limited partnership to a
lirnited liability company); or

(i)  one of the owners of the party on the date of this agreement or on
the date of the closing of Manager's initial equity offering for purposes of financing its
obligations under this agreement ultimately gains control over the party, unless such
party is a significant competitor of Sprint PCS or Sprint PCS’ Related Parties in the
telecommunications business.

17.15.4 Right of First Refusal. Notwithstanding any other provision in this
agreement, Manager grams Sprint PCS the right of first refusal described below. If Manager
determines it wishes to scll an Offered Interest, upon receiving any Offer to purchase an
Offered Interest, Manager sgrees to promptly deliver to Sprint PCS an Offer Notice. The
Offer Notice is deemed to constitute an offer 10 sell to Sprint PCS, on the terms set forth in the
Offer, ajl but not less than all of the Offered Interest. Sprint PCS will have a period of 60
days from the date of the Offer Notice to notify Manager that it agrees to purchase the Offcred
Interest on such terms. If Sprint PCS timely agrees in writing to purchase the Offered Interest,
the parties will proceed to consummate such purchase not later than the 180th day after the
date of the Offer Notice. If Sprint PCS does not agree within the 60-day period to purchase
the Offered Interest, Manager will have the right, for a period of 120 days after such 60th day,
subject to the restrictions set forth in this Section 17, to sell to the person or entity identified in
the Offer Notice all of the Offered Interest on terms and conditions no less favorable to
Manager than those set forth in the Offer. 1f Manager fails to sell the Offered Interest to such
person or entity on such terms and conditions within such 120-day period, Manager will again
be subject to the provisions of this Section 17.15.4 with respect to the Offered Interest.

Sduced

Wh o &3

c Abe.

tPCS” fLEPLAcen BY
to any and N oF

this Section 4 DD bUm sy

17.16 Provision of Services by Sprint Spectrum. As described in the Recitals, the
party or parties to this agreement that own the Licenses are referred to in this agreement as
“Sprint PCS.” Sprint Spectrum will provide most or all of the services required to be
provided by Sprint PCS under this agreement on hehalf of Sprint PCS, other than the services
to be rendered by Manager. For example, Sprint Spectrum is the party to the contracts relating
to the national distribution network, the roaming and long distance services, and the
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procurement arrangements. Accordingly, Sprint PCS and Manager will deat with Sprint
Spectrum to provide many of the anributes of the Sprint PCS Network.

17.17 Number Portabllity. Manager understands that the manner in which customers
are assigned to the Service Area Network could change as welephone numbers become portable
without any relation to the service area in which they are initially activated. To the extent the
relationship between NPA-NXX and the Service Area changes, Sprint PCS will develop an
alternative system to attempt to assign customers who primarily live and work in the Service
Area 1o the Service Area. The terms of this agreement will be deemed to be amended 1o
reflect the new system that Sprint PCS develops.

17.18 Disclaimer of Agency. Neither party by this agreement makes the other party a
legal representative or agent of the party, nor does either party have the right 1o obligate the
other party in any manner, except if the other party expressly permits the obligation by the
party or except for provisions in this agreement expressly authorizing one party to obligate the
other.

17.19 Independent Contractors. The parties do not intend 10 create any partnership,
joint venture or other profit-sharing arrangement, landlord-tenant or lessor-Iessee relationship,
employer-employee relationship, or any other relationship other than that expressly provided in
this agreement, Neither party to this agreement has any fiduciary duty to the other party.

17.20 Expense. Each party bears the expense of complying with this agreernent
except as otherwise expressly provided in this agreement. The parties must not allocate any
employee cost or other cost o the other party, except as otherwise provided in the Program
Requirements or 10 the extent the parties expressly agree in advance to the allocation.

17.21 General Terms. (a) This agreement is to be interpreted in accordance with the
following rules of construction: :

(i}  'The definitions in this agreement apply equally to both the singular and
plural forms of the terms defined unless the context otherwise requires,

(ii)  The words “include,” “includes” and "including” are deemed to be
followed by the phrase “without limitation”.

(iii)  All references in this agreement to Sections and Exhibits are references
to Sections of, and Exhibits to, this agreement, unless otherwise specified; and

(iv)  All references to any agreement or other instrument or statute or

regulation are 10 it as amended and supplemented from time to timne (and, in the case of a

statute or regulation, to any corresponding provisions of successor statutes or regulations),
uniess the context otherwise requires.,

$05830.1 60
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()  Any reference in this agreement to a “day”™ or number of “days”
(without the explicit qualification of “Business”) is a reference to a calendar day or number of
calendar days. If any action or notice is to be tken or given on or by a particular calendar
day, and the calendar day is not 2 Business Day, then the action or notice may be taken or
given on the next Business Day.

17.22 Conflicts with Other Agreements. The provisions of this Management
Agreement govern over those of the Services Agreement if the provisions contained in this
agreement conflict with analogous provisions in the Services Agreement, The provisions of
each Trademark License Agreement governs over those of this agreement if the provisions
contained in this agreement conflict with analogous provistons in a Trademark License
Agreement.

17.23 Survival Upon Termination. The provisions of Sections 10, 11.4, 11.5, 11.6,
12.2, 13, 14, 16 and 17 of this agreement will survive any termination of this agreement.

' ‘T".:! Announced Transaction,

print Enterprises, L.P., TCI Twlephony Services,

t Telephony Services and Cox i b
Merger Agreement and relatethagreements that provide for réspructuring the Aog T a
t Specrrum L. P., SprimCom, In ADp 7+
L.P. Upon consummation of t
agreements, Sprint would contro! each of the four entities. Aop XL

anticipate the proposed tr

17.26 Master Signature Page. Each party agrees that it will execute the Master
Signature Page that evidences such party’s agreement to execute, become a party to and be
bound by this agreement, which document is incorporated herein by this reference.

17.27 Agent Authorization. Because of the close operaticona! relationship between the
partics listed together below, each entity authorizes the other entity to act on its behalf in every
capacity under this agresment: (2) WirelessCo, L.P. and Sprint Spectrum L.P.; (b) Cox PCS
License, L.L.C. and Cox Communications PCS, L.P.: (c) APC PCS, LLC and American PCS
Communications, LLC; and (d) PhillieCo, L.P. and PhillieCo Partners I, L.P.

ABEE & D2 T
[7.28 Federal lombactor. Complonee. . ~> SM&%\&%&@E
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SPRINT PCS
SERVICES AGREEMENT

Between

SPRINT SPECTRUM L.P.
and

SHENANDOAH PERSONAL
. COMMUNICATIONS COMPANY

Dated as of November 5, 1999
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SPRINT PCS SERVICES AGREEMENT

This SERVICES AGREEMENT is made as of November 5, 1999, by and
between Sprint Spectrum L.P., a Delaware limited partnership (“Sprint Spectrum™),
and Shenandoah Persona] Communications Company, a Virginia corporation (but not
any Related Party) (“Manager”). The definitions for this agreement are set forth on
the “Schedule of Deflpitions.”

RECITALS

A, Manager and the holder of the License (“Sprint PCS™) are entering into a
Management Agreement contemporaneously with the execution of this agreement, under
which Manager will design, construct, operate, manage and maintain a wireless services
network in the Service Area in accordance with Sprint PCS standards and will offer and
promote Sprint PCS Products and Services that operate on the Sprint PCS Network.

B. Manager desires 1o enter into this agreement with Sprint Spectrum, under
which Sprint Spectrum may furnish certain services to Manager to assist Manager to
build out, operate, manage and maintain the Service Area Network under the License.

AGREEMENT

In consideration of the recitals and mutual covenants and agreements contained in

this agreement, the sufficiency of which are hereby acknowledged, the parties, intending
to be bound, agree as follows:

1. ENGAGEMENT OF SPRINT SPECTRUM -

1.1 Enpagement of Sprint Spectrum. Manager engages Sprint Spectrum to
assist Manager with ceriain specified services in connection with the operations of
Manager and in building out, operating, managing and maintaining the Service Area
Network, subject to the terms and conditions of this agreement. Sprint Spectrum accepts
the engagement and will use the same effort and demonstrate the same care in performing
its obligations under this agreement as it uses in conducting its own business, Manager
will use the efforts and demonstrate the care necessary for Sprint Spectrum to meet its
obligations under this agreement. When providing the Selected Services, Sprint
Spectrum will provide those services to Manager in the same manner it provides those

services to its own business, including the use of third party vendors to provide certain
Selected Services.
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1.2  Reliance on Manager. Manager understands that Sprint Spectrum’s
ability to provide the Selected Services will depend largely on Manager's compliance
with the Sprint PCS Program Requirements under the Management Agreement and
cooperation with Sprint Spectrum. Manager agrees to comply with such requirernents
and to cooperate with Sprint Spectrum to enable Sprint Spectrum to perform its
obligations under this agreement.

1.4 Manager's Use of Services. Manager agrees it will only use the
Selected Services in connection with its Service Area Network. Manager will not use
the Selected Services outside the Service Area or in connection with any other business.

Z. SERVICES

2.1 Available Services; Selected Services.

offered from time to AD DEN DM y Y,
time and the fees ch set forth on the then-
current Exhibit 2.1.1 (t chedule®). If Sprint Spectrum ADDS § 2.7 | [‘e)

Exhibit 2.1.1 indicating the new
service and the fee for the new ice. AIJ;O SEE é 170¥

, , ADDEND E NVM
ore of the categorics of Available Services.
If Manager selects a particular categoryof Yegvices it must 1ake and pay for all of the X ViNT

services under the category select not select only particular services
within that category.

If Sprim Specirum determines 10 no longer
and the service is not a Belected Service, then Sprint Spectny
writren notice at anydme during the term of this agreement that
longer offers the jYailable Service.

er an Available Service
ay give Manager
rint Spectrum no

Sprint Spectrum may modify Exhibit 2.1.1 from time to timd, Exhibi
2.1.1 wilf'be deemed amended upon detivery of the new Exhibit 2.1.1 to Mamger,

605B85.] 2
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2.1.2 Selected Services. Durigg the term of this agreement, and subjep

o the terms of this agreement, Manager has splected, and Sprint Spectrum has agresC
W\furnish or cause to be furnished to Managef, the Available Services listed on

xhibi (which listed services will be e Selected Services). Sprint Spectrin
may réquire from time to time that certain Available Services be Selected Seryices
where nécessary to comply with legal or regylatory requirements (e.g., mapiatory
provision ohgmergency 911 service) or applicable operating constraints (¢/2., delivery ‘
of merchandide to the regional distribution c4nters of national retail disp 1butors).

2.1)3. Changes to Selected Sgrvices. 1f Manager dep rmines it no longet
requires a Selected S¥cyice, then Manager mfust give Sprint Specifum written notice at
Jeast 3 months prior to Yye date on which Mpnager wishes to djgcontinue its use of such
Selected Service.

If Sprint Spectehyn determings to no longef offer an Available Service
and such service is one of Manader’s Seleqted Services, then Sprint Spectrum must give
Manager written notice at least 9 mnths grior 1o it discontipuance of such Available
Service that Sprint Spectrum will no Yonggr offer fuch Available Service. If the
Available Service to be discontinued is\efjuired/by Sprint Spectrum to be a Selected
Service, then Sprint Spectrum will use co y ially reasonable efforts to (a) help
Manager provide the service itself or find 3dother vendor to provide the service, and

¥

¥} "IeMana ’.l||rl e oW _Rers 'n-

2.1.4 Performance of/Sefected Sexyices. Sprint Spectrum may select
the method, location and means of rovifling the Sdigcted Services. 1f Sprint Spectrum
wishes to use Manager's facilities’to projide the Selexted Services, Sprint Spectrum
must obtain Manager's prior written consent.

2.2  Third Ps endors. [Some of the Availgble Services might be
provided by third party yéndors under grrangements betweeh, Sprint Spectrum and the
third party vendors, Ip'some instances,{Manager may reccive\Available Services from
a third party vendor ¥nder the same teris and conditions that Shrint Spectrum receives
such services, In ofher instances, Mandger may receive Availabld Services under the
terms and conditiéns set forth in an agréement between Manager a the third party
vendor. If Masfager wishes to engage d third party vendor to provide\Available
Services, Selgcted Services, or Available Services that Sprint Spectrumwill no longer
offer, Manager must first obtain Sprint Spectrum's prior written consent, Which consent
will not & unreasonably withheld. Befpre Manager may obtain from the thixd party
vendor/any Available Services, Selected Services, or Available Services that 3grint
Specyum will no longer offer, such velrdor must execute an agresment prepared\py
Spyint Spectrum that obligates the vend bt 1o maintain the confidentiality of any
proprietary information and that prohibits the vendor from using any proprietary
echnology, information or methods forfits benefit or the benefit of any other person o

605088,] 3

SHENTEL-FCC-01-03-000447



REDACTED - FOR PUBLIC INSPECTION

third party vendor is not providing Avajlable Serv:ces
Sprint PCS under

PR 3. FEES FOR SELECTED SERVICES ] e lace Lot

3.1 Payment of Fees. Sprint Spectrum and Manager agree that the #es fog F7
wajlable Services will initially be those set forth on Exhibit 2,1.1, whigh fees i 2
presentan adjustment 1o any fees paid by Sprint PCS to Mapager undep/Section 10 ¢f Ao

q t. The fees based pfi the number of
ent Agreemen ¢ monthly charge for any fees base e nurnber MODIE|e0 EY é?

the Service Area Network will be determined based off the number of
¢ 15th day of the month for which the charge #€ being calculated. ;1' Hy OF
1y the fees to Sprint Spectrum within 20 gddys after the date of the|
s into an agreement with a third pdrty vendor under Section ADD V_l’l,
by the fees for the services rengered by the third party vendo

and conditions of such agfeement. 91

. Sprint Specifum may change the fee for any 4
12-month périod by delivering a new Exhibir 2.1.1 é ‘
scd afiended on the effective date noted on the A pb ﬁ
30 days after delivering the new Exhibit
: i i oftruly in writing before the effective date of the
w Exhibit 2.1.1 if Manager wishesto disconfinue a Selected Service for which the 'b\(
plice is being increased (a “Cancelfed Service™), If Manager discontinues a Selected

S¢rvice under this Section 3.2, Sfrint Spectrum witl, at Manager's option, continue to lo
provide the Cancelled Servicednd to charge Managet\he currem fee (i.e., the fee under é

Exhibit 2.1.1 in effect g the date Manager gives itdg¢ancellation notice to Sprint
Spectrum) for the Cancelldd Service for up to 9 months frdg the date Sprint Spectrum s
gives Manager notice ofthe price change or until Manager nis_longer needs the @
pncelled Service, wiichever occurs first. If Sprint Spectrum dgntinues to provide the @i ¥
pncelled Service pfter the 9-month period, Sprint Spectrum will wpply the new fee, P‘ND 9)\1 A
upder the new Exfiibit 2.1.1, and such fee will be applied retroactivdly as of the é\)b‘)
j the pew schedule. Manager agrees to pay such retroadtjve charge Op N‘)D

3¥s after the date of the invoice for such charge. ‘EC I Tk I
Late Payments. Any payment due under this Section 3 that is Mt paid b\{ A
b nagcr to Sprint Spectrum in accordance with the terms of this agreement w ,‘\)DU

pe
4 o PV

£ 2.5 ADDED ©Y
ADD XL
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. g 3.5 ADDED
— 7 By apdb XL

4. TERM; TERMINATION; EFFECT OF TERMINATION

4,1 Term. This agreement commences on the date of execution and
continues until the Management Agreement terminates, This agreement automatically
lerminates upon termination of the Management Agreement. Neither party may
terminate this agreement for any reason other than the termination of the Management
Agreement.

4.2  Effect of Termination. Upon the termination of this agreement, ail
rights and obligations of each party under this agreement will immediately cease, except
that:

(a) Any rights arising out of a breach of 2ny terms of this agreement
will survive any termination of this agreement;

()  The provisions of this Section 4.2 and Sections 5.2, 6, 7, and 9
will survive any termination of this agreement; and

©) The payment obligations under Section 3 will survive any
termination of this agreement if, and to the extent, any fees have accrued or are
otherwise due and owing from Manager to Sprint Spectrum or any Sprint Spectrum
Related Party as of the date of termination of this agreement.

5. BOOKS AND RECORDS; CONFIDENTIAL INFORMATION

5.1 Books and Records.

5.1.1 General. Each party must keep and mainiain books and records
to support and document any fees, costs, expenses or other charges due in connecticn
with the provisions set forth in this agreement. The records must be retained for a
period of at least 3 years after the fees, costs, expenses or other charges to which the
records relate have accrued and have been paid, or such other period as may be
required by law.

603895, ; 5

SHENTEL-FCC-01-03-000449



REDACTED - FOR PUBLIC INSPECTION

5.1.2 Audil O Teasonabis Rt vanEE WITIER Tiofice By he Mafager, bu K / |
no more frequently thafi annually, Sppiaf PCS will provide a gebort issued in ok

conformity with Stitement of Augitlng Standard No. 70 sKEports on the Processing of w(1h [
Transactions by Service Orgapifations™ (“Type II Beflort™ or “Manager £3d ©
Managegrént Report™). Such report will be prgpéred by independent audit will Aog Yir

provjd€ an opinion on 4 controls placed insperation and tests of operptifig
efféctiveness of thos€ controls in effect geSprint PCS over the M
Processes. “Maflager Management Processes” include those
provided widllin the ManagemenyAgreement, primarily bj
Collectpd Revenues. The Maffager is responsible fope6sts incurred atiributabl€ to such
requésted procedures wihrTespect to the servicgsgfovided under this agrpement,
luding without limpifation discussion of thebilling and collection gf-Collected

Revenues. This sePort will be made ayaffable to the other partyafion such otheparty’s

est.

5.1.3 Contesting an Audit. 1f the party that did not select the
independent auditor does not agree with the findings of the audit, then such party can
contest the findings by providing notice of such disagreement 1o the other party (the
“Dispute Notice”). The date of delivery of such notice is the “Dispute Notice Date.”
If the parties are unable to resolve the disagreement within 10 Business Days after the
Dispute Notice Date, they will resolve the disagreement in accordance with the
following procedures.

The two partics and the auditor that conducted the audit will 2ll agree on an
independent certified public accountant with a regional or narional accounting practice
in the wireless telecommunications industry (the “Arbiter”) within 15 Business Days
after the Dispute Notice Date. 1f, within 15 Business Days after the Dispute Notice
Date, the three parties fail to agree on the Arbiter, then at the request of either party to .
this agreement, the Arbiter will be selected pursuant to the rules then in effect of the
American Arbitration Association, Each party will submit to the Arbiter within 5
Business Days after its selection and engagement all information reasonably requested
by the Arbiter (o cnable the Arbiter (o indepemdently resolve the issuc that is the subject
of the Dispute Notice. The Arbiter will make its own determination of the amount of
fees, costs, expenses or other charges payable under this agreement with respect to the
period audited. The Arbiter will issue a written report of its determination in
reasonable detail and will deliver a copy of the report to the parties within 10 Business
Days after the Arbiter receives all of the information reasonably requested. The
determination made by the Arbiter will be final and binding and may be enforced by
any court having jurisdiction. The parties will cooperate fully in assisting the Arbiter

and will take such actions as are necessary to expedite the completion of and to cause
the Arbiter to expedite its assignment.
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If the amourt owed by a contesting party is reduced by more than 10% or the
amount owed 10 a contesting party is increased by more than 10% then the non-
contesting party will pay the costs and expenses of the Arbiter, otherwise the contesting
party will pay the costs and expenses of the Arbiter.

8.2 Confidential Information.

(@)  Except as specifically authorized by this agreement, each of the
parties must, for the term of this agrecment and 3 years after the date of termination of
this agreement, keep confidental, not disclose to others and use only for the purposes
authorized in this agreement, all Confidential Information disclosed by the other party
to the party in connection with this agreement, except that the foregoing obligation will
not apply to the extent that any Confidential Information:

(i is or becomes, after disclosure to a party, publicly known
by any means other than through unauthorized acts or omissions of the party or
its agents; or

(ity  is disclosed in good faith 10 a party by a third party
entitled to make the disclosure.

43)) Notwithstanding the foregoing, a party may use, disclose or
authorize the disclosure of Confidential Information that it receives that:

(i) + has been published or is in the public domain, or that
subsequently comes into the public domain, through no fault of the receiving
party;

(i)  prior o the effective date of this agreement was properly
within the legitimate possession of the receiving party, or subsequent to the
effective date of this agreement, is lawfully received from a third party having
rights to publicly disseminate the Confidential Information without any
restriction and without notice to the recipient of any restriction against its
further disclosure;

{iii)  is independently developed by the recetving party through
persons or entities who have not had, either directly or indirectly, access to or
knowledge of the Confidential Information;

(iv)}  is disclosed to a third party consistent with the tenms of
the written approval of the party originally disclosing the information;
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(v)  is required by the receiving party to be produced under
order of a court of competent jurisdiction or other similar requirements of 2
governmental agency, and the Confidential Information will otherwise continue
to be Confidential Information required to be held confidential for purposes of
this agreement;

(vi)  is required by the receiving party to be disclosed by
applicable law or a stock exchange or association on which the receiving party’s
securities (or those of its Related Parties) are or may become listed; or

(vii) is disclosed by the receiving party to a financial institution
or accredited investor (as that term is defined in Rule 501(a) under the Securities
Act of 1933) that is considering providing financing 1o the receiving party and
which financial instinution or accredited investor has agreed to keep the
Confidential Information confidential in accordance with an agreement at least
as restrictive as this Section 5.

(c) The party making a disclosure under Sections 5.2(b)}(v),
5.2(b)(vi) or 5.2(b){vii) must inform the non-disclosing party as promptly as is
reasonably necessary to enable the non-disclosing party to take action to, and use the
disclosing party’s reasonable best efforts to, limit the disclosure and maintain
confidentiality to the extent practicable.

(d)  Manager will not, except when serving in the capacity of
Manager under this agreement, use any Confidential Information of any kind that it
receives under or in connection with this agreement. For example, if Manager operates
a wireless company in a different licensed area, Manager may not use any of the
Confidential Information received under or in connection with this agreement in
operating its other wireless business.

" 6. INDEMNIFICATION

6.1  Indemnification by Sprint Spectrum. Sprint Spectrum agrees to
indemnify, defend and hold harmless Manager, its directors, managers, officers and
employees from and against any and all claims, demands, causes of action, losses,
actions, damages, liability and expense, including costs and reasonable attorneys’ fecs,
against Manager, its directors, managers, officers and employees arising from or
relating to the violation by Sprint Spectrum, its directors, officers, empioyees,
contractors, subcontractors, agents or representatives of any law, regulation or
ordinance applicable to Sprint Spectrum in its performance of the Selected Services, or
by Sprint Spectrum’s, or its directors’, officers', employees’, contractors’,
subcontractors’, agents’ or representatives’ breach of any representation, warranty or

6058841 8
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covenant contained in this agreement, except where and to the extent the claim,
demand, cause of action, loss, action, damage, liability and expense results from the
negligence or willful misconduct of Manager, its directors, managers, officers, .
employees, agents or represemtatives. Sprint Spectrum’s indemnification obligations
under this Section 6.1 do not apply to any third party vendors that provide services
(including Selected Services) directly to Manager or Manager's Related Partics under a
separate agreement.

6.2 Indemnification by Manager. Manager agrees to indemnify, defend
and hold harmless Sprint Spectrum, its directors, officers and employees from and
against any and alt claims, demands, causes of action, losses, sctions, damages, liability
and expense, including costs and reasonable attorneys' fees, against Sprint Spectrum,
its directors, officers and employees arising from or relating to Manager’s, or its
directors’, managers’, officers’, employees’, contractors', subcontractors’, agents' or
representatives’ violation of any law, regulation or ordinance applicable to Manager, or
by Manager's, or its directors’, managers’, officers’, employees’, contractors’,
subcontractors', agents’ or representatives’ breach of any representation, warranty or
covenant contained in this agreement, Manager's ownership of the Operating Assets or
the operation of the Service Area Network, except where and to the extent the claim,
demand, cause of action, loss, action, damage, liability and expense results from the
negligence or wiliful misconduct of Sprint Spectrum, its directors, officers, employees,
contractors, subcontractors, agents or representatives.

6.3 Progedure.

6.3.1 Notice. Any party being indemnified (*Indemnitee”) will give
the party making the indemnification (*Indemnitor") writien notice as soon as
practicable but no later than 3 Business Days after the party becomes aware of the facts,
conditions or ¢vents that give nise to the claim for indemnification if:

(1) any claim or demand is made or liability is asserted against
Indemnitee; or

{2) any suit, action, or administrative or legal proceeding is
instituted or commenced in which Indemnitee is involved or is named as a
defendant either individually or with others.

Failure to give notice as described in this Section 6.3.1 does not modify the
indemnification obligations of this provision, except if Indemnitor is harmed by failure
to provide timely notice to Indemnitor, then Indemnitor does not have to indernnify
Indemnitee for the harm caused by the failure to give the timely notice.

aDSERA, | - 9
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6.3.2 Defense by Indemnitor. 1f within 30 days after giving notice
Indemnitee receives written notice from Indemnitor stating that Indemnitor disputes or
intends to defend against the claim, demand, liability, suit, action or proceeding, then
Indemnitor will have the right to select counse} of its choice and to dispute or defend
against the claim, demand, liability, suit, action or proceeding, at its expense.

Indemnitee will fully cooperate with Indemnitor in the dispute or defense so
long as Indemmitor is conducting the dispute or defease diligently and in good faith.
Indemnitor is not permitted to settle the dispute or claim without the prior written
approval of Indemnitee, which approval will not be unreasonably withheld. Even
though Indemnitor selects counsel of its choice, Indemnitee has the right to retain
additional representation by counsel of its choice to participate in the defense at
Indemnitee’s sole cost and expense.

6.3.3 Defense by Indemnitee. If no notice of intent to dispute or defend
is received by Indemnitee within the 30-day period, or if a diligent and good faith
defense is not being or ceases to be conducted, Indemnitee has the right to dispute and
defend against the claim, demand or other liability at the sole cost and expense of
Indemnitor and to settle the claim, demand or other liability, and in either event to be
indemnified as provided in this Section 6. Indemnitee is not permitted to settle the
dispute or claim without the prior written approval of Indemnitor, which approval will
not be unreasonably withheld. '

6.3.4 Costs. Indemnitor’s indemnity obligation includes reasonable
attorneys’ fees, investigation costs, and all other reasonable costs and expenses incurred
by Indemnitee from the first notice that any claim or demand has been made or may be
made, and is not limited in any way by any limitation on the amount or type of
damages, compensation, or benefits payable under applicable workers’ compensarion
acts, disability benefit acts, or other employee benefit acts,

7. DISPUTE RESOLUTION

7.1 Negotiation. The parties will attempt in good faith to resolve any
disputc arising out of or relating to this agreement promptly by negotiation between or
among representatives who have authority 1o settle the controversy. Either party may
escalate any dispute not resolved in the normal course of business to the appropriate (as
determined by the party) officers of the parties by providing written notice to the other
party.

Within 10 Business Days after defivery of the notice, the appropriate officers of

each party will meet at a mutually acceptable time and place, and thereafter as often as

dasass, | 10

SHENTEL-FCC-01-03-000454



REDACTED - FOR PUBLIC INSPECTION

they deem reasonably necessary, to exchange relevant information and to attempt 10
resolve the dispute. :

Either party may elect, by giving wrilten notice to the other party, to escalate
any dispute arising out of or refating 10 the determination of fees that is not resolved in
the normal course of business or by the audit process set forth in Sections 5.1.2 and
5.1.3, first 10 the appropriate financial or accounting officers to be designated by each
party. The designated officers will meet in the manner described in the preceding
paragraph. If the matter has not been resolved by the designated officers within 30
days after the notifying party's notice, cither party may elect 1o escalate the disputce to
the appropriate (as determined by the party) officers in accordance with the prior
paragraphs of this Section 7.1.

7.2 Unable to Resolve. If a dispute has not been resolved within 60 days
afier the notifying party’s notice, the parties will continue to operate under this
agreement and sue the other party for damages or seck other appropriate remedies as
provided in this agreement, except neither party may bring a suit for damages based on
an event that occurs during the flrst two years of this agreement.

7.3 Attorneys and Intent. If an officer intends to be accompanied at 2
meeting by an attorney, ihe other party’s officer will be given at least 3 Business Days
prior notice of the intention and may also be accompanied by an attorney. All
negotiations under this Section 7 are confidential and will be treated as compromise and
settlement negotiations for purposes of the Federal Rutes of Civil Procedure and state
rules of evidence and civil procedure,

8. REPRESENTATIONS AND WARRANTIES

Each party for itself makes the following representations and warranties 10 the
other party: :

8.1  Due Incorporation or Formation; Authorization of Agreements. The
party is either a corporation, limited liability company, or limited partnership duly
organized, validly existing and in good standing under the laws of the jurisdiction of its
organization. Manager is qualified to do business and in goed standing in every
jurisdiction in which the Service Area is located. The party has the full power and
authority to execute and deliver this agreement and to perform its obligations under this

agreement.

8.2  Valid and Binding Obligation. This agreement constitutes the valid and
binding obligation of the party. enforceable in accordance with its terms, except as may
be limited by principles of equity or by bankruptcy, insolvency, reorganization,
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moratorium or other similar laws affecting the enforcemen of creditors’ rights
generally.

8.3 No Conflict; No Default. Neither the execution, delivery and
performance of this agreement nor the consummation by the party of the transactions
"contemplated in this agreement will conflict with, violate or result in a breach of (a) any
law, regulation, order, writ, injunction, decree, determination or award of any
governmental authority or any arbitrator, applicable to such party, or (b) any term,
condition or provision of the articles of incorporation, cenificate of limited partnership,
certificate of organization, bylaws, partnership agreement or limited liability company
agreement (or other governing documents) of such party or of any material agreement
or instrument to which such party is or may be bound or to which any of its material
properties or assets is subject.

8.4 Litigation. No action, suit, proceeding or investigation is pending or, to
the knowledge of the party, threatened against or affecting the party or any of its
properties, assets or businesses in any court or before or by any governmental agency
that could, if adversely determined, reasonably be expected to have a material adverse
effect on the party’s ability o perform its obligations under this agreement. The party
has not received any currently effective notice of any default that could reasonably be
expected 1o result in a breach of the preceding sentence.

9. GENERAL PROVISIONS

Re_{{ﬂ-lbd W"“’
$ 3¢ of
Aog 1T

parties.

11 notice other corefiunicatigns given to g474rty in acc nceed/h(
prpvisions of Hiis agreement will be ed to have-been givenwhen r :
9.2

Construction. This egreement will be construed simply according to its
fair meaning and not strictly for or against either party.

9.3  Headings. The table of contents, section and other headings contained -
in this agrecment are for reference purposes only and are not intended to describe,
interpret, define, limit or expand the scope, extent or intent of this agreement.
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9.4  Further Action. Each party agrees to perform all further acts and
execute, acknowledge, and deliver any documents that may be reasonably necessary,
appropriate, or desirable to carry out the intent and purposes of this agreement.

9.5  Specific Performance. Each party agrees with the other party that the
party would be irreparably damaged if any of the provisions of this agreement were not
- performed in accordance with their specific terms and that monetary damages alone
would not provide an adequate remedy. Accordingly, in addition to any other remedy
1o which the non-breaching party may be entitled, at law or in equity, the non-
breaching party will be entitled to injunctive relief to prevent breaches of this
agreement and specifically to enforce the terms arid provisions of this agreement.

9.6  Entire Agreement; Amendments. The provisions of this agreement and
the Management Agreement (if Sprint Spectrum is a party to that agreement) (including
the exhibits to those agreements) set forth the entire agreement and understanding
between the parties 2s to the subject matter of this agreement and supersede all prior
agreements, oral or written, and other communications between the parties relating to
the subject matter of this agreement. Except for Sprint Spectrum’s right to amend the
Available Services and the fees charged for such services as shown on Exhibit 2.1.1.
and Manager’s right to amend the Selected Services listed on Exhibit 2.1.2, this
agreement may be modified or amended only by a written amendment signed by
persons or entities authorized to bind each party,

9.7  Limitation on Rights of Others. Nothing in this agreement, whether
express or implied, will be construed to give any person or entity other than the parties
any legal or equitable right, remedy or claim under or in respect of this agreement.

9.8 Waivers; Remedies. The observance of any term of this agreement may
be waived (whether generally or in a particular instance and either retroactively or
prospectively) by the party entitled to enforce the term, but any waiver is effective only
if in a writing signed by the party against which the waiver is 1o be asserted. Except as
otherwise provided in this agreement, no failure or delay of either party in exercising
any power or right under this agreement will operate as a waiver of the power or right,
nor will any single or partia! exercise of any right or power preclude any other or
further exercise of the right or power or the exercise of any other right or power.

Sre- S R-Rreanistad-g; wrdadeh N RS agreEmeny, i Tt ﬁ ‘aLLJ
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acci)
emnation or any similpgr'cause or event not t

nt, explosion, labor u “strike, civil urmwest, workK stoppage,
bly within the control o

9.9  Walver of Jury Trial. EACH PARTY WAIVES, TO THE FULLEST
EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO
A TRIAL BY JURY IN RESPECT OF ANY ACTION, SUIT OR PROCEEDING
ARISING OQUT OF OR RELATING TO THIS AGREEMENT.

9.10 Binding Effect. Except as ctherwise provided in this agreement, this
agreement is binding upon and inures to the benefit of the parties and their respective
and permitied successors, transferees, and assigns, including any permitted successor,
transferee or assignee of the Management Agreement. The parties intend that this
agreement bind only the party signing this agreement and that the agreement is not
binding on the Related Parties of a party unless the agreement provides that Related
Parties are bound.

Besloced vt

$33 of
Aoo 2T

9.12 Severability. The parties intend every pravision of this agreement to be
severable. If any provision of this agreement is held to be illegal, invalid, or
unenforceable for any reason, the parties intend that a court enforce the provision 10 the
maximum extent permissible so as to effect the intent of the partes (including the
enforcement of the remaining provisions). If necessary to effect the intent of the
parties, the parties will negotiate in good faith to amend this agreement to replace the
unenforceable provision with an enforceable provision that reflects the original intent of
the parties.

9.13 Limitation of Liability. NO PARTY WILL BE LIABLE TO THE

OTHER PARTY FOR SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY,
CONSEQUENTIAL OR PUNITIVE DAMAGES, OR LOSS OF PROFITS, ARISING

4058841 14
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FROM THE RELATIONSHIP OF THE PARTIES OR THE CONDUCT OF
BUSINESS UNDER, OR BREACH OF, THIS AGREEMENT, EXCEPT WHERE
SUCH DAMAGES OR LOSS OF PROFITS ARE CLAIMED BY OR AWARDED TO
A THIRD PARTY IN A CLAIM OR ACTION AGAINST WHICH A PARTY TO
THIS AGREEMENT HAS A SPECIFIC OBLIGATION TO INDEMNIFY ANOTHER
PARTY TO THIS AGREEMENT.

9.14 No Assignment; Exceptions. This agreement may only be assigned in
conjunction with and to the same party or parties to whom the Management Agreement
has been validly assigned under the Management Agreement’s terms and conditions.

9.15 Disclaimer of Agency, Neither party by this agreement makes the other
party a legal representative or agent of the party, nor does either party have the right to
obligate the other party in any manner, except if the other party expressly permiits the
obligation by the party or except for provisions in this agreement expressly authorizing
one party to obligate the other.

9.16 Independent Contractors. The parties do not intend to create any
partnership, joint venture or other profit-sharing arrangement, landlord-tenamt or lessor-
lessee relationship, employer-employee relationship, or any other relationship other
than that expressly provided in this agreemerit. Neither party to this agreement has any
fiduciary duty to the other party.

9.17 Expense. Each party bears the expense of complying with this
agreement except as otherwise expressly provided in this agreement.

9.18 General Terms.

(@)  This agreement, including the attached Schedule of Definitions, is
to be interpreted in accordance with the following rules of construction:

® The definitions in this agreement apply equally to both the
singular and plural forms of the terms defined unless the context otherwise
requires;

(ii)  The words “include,” “includes” and *including” are
deemed to be followed by the phrase “without Jimitation”;

(iif)  All references in this agreement to Sections and Exhibits
are references to Sections of, and Exhibits 10, this agreement, unless otherwise
specified; and
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(iv)  All references to any agreement or other instrument or
statute or regulation are (o it as amended and supplemented from time to time
(and, in the case of a statute or regulation, to any corresponding provisions of
successor statutes or regulations), unless the context otherwise requires.

(b)  Any reference in this agreement to 2 “day” or number of “days”
(without the explicit qualification of “Business™) is a reference 1o a calendar day or
number of calendar days. [f any action or notice is to be taken or given on or by a
particuler calendar day, and the calendar day is not a Business Day, then the action or
notice may be taken or given on the next Business Day.

9.19 Conflicts with Management Agreement. The provisions of the
Management Agreement govern over those of this Services Agreement if the provisions
contained in this agreement conflict with analogous provisions in the Management
Agreement.

9.20 Master Signature Page. Each party agrees that it will execute the
Master Signature Page that evidences such party's agreement to execute, become a
party 10 and be bound by this agreement, which document is incorporated herein by this
reference.

SHENTEL-FCC-01-03-000460
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This Schedule of Definitions is the *Schedule of Definitions™ referred to in nnd
incorporated by reference under the Management Agreement, Scrvices Agreement, and

SIRRILSY
\"

*CEE § b OF

Trademark License Agreements (s such agrcements are defined below). Whenever the ADDXIL *

phrase “this agreement” is used below, such phrase refers to the particular agreemen

under whose terms this Schedule of Definitions is being applied in that instance, lf ¥ SEE &2 OF ”
citations to sections or exhibits of different agreements are included io a definiton, the ADD N

cimtion 1o the particular agreement under whose termns this Schedule of Definitions is
being applied controls to the exclusion of the citations to different agreemems.

The following words and phrases used in this agreememt have the following
meanings:

“Addendum”™ means any addendum attached to this agreement that contains the
amendments 1o this agreement; such Addendum is expressly incorporated as a part of
this agreement.

“Affiliation Agreement” means any and all of the agreements, known as Sprint
PCS Affiliation Agreements, whereby an affillate and Sprint PCS and/or one or more of
Sprint PCS” Related Pasties agree to the terms and condittons under which such affiliawe
will manage the Service Area Network identified In such agreement, using such
Affiliate’s own PCS license issued by the FCC and any documenits incorporated by
reference in such agreement.

“Agent” has the meaning set forth in Section 3.1 of the Sprint Spectrum
Trademark and Service Mark License Agreement or Section 3. l of the Sprint
Trademerk and Service Mark License Agreement.

“Arbiter” has the meaning set forth in Section 12.1.3 of the Management
Agreememnt or Section 5.1:3 of the Services Agreement,

“xtallab) ces"4fieans those ﬁrﬂ&: 0 C,.'o-l—cd bj
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“Avaliable Services and Fees Schedule™ means that schedule set forth on
Exhibit 2.1.1 to the Services Agreement, which sets forth the Available Services
offered from time to time and the fees charged for such Available Services.

“Bankruptcy” means, for the purposes of the Trademark License Agreements,
gither a Voluntary Bankrupicy or an Involuntary Bankrupicy.,
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“Brands” means the Sprint PCS Brands and the Sprint Brands.

“BTA" means a Basic Trading Area for which a Basic Trading Area (BTA)
license is {ssued by the FCC.

“Bufld-out Plan” raeans the plan agreed upon by Manager and Sprint PCS,
along with any modifications and updates to the plan, respecting the construction and
design of the Service Area Nelwork, a copy of which is attached as Exhibit 2.1 10 the
Management Agreement.

“Business Day” means n day of the year that banks are not required or
authorized to close in the State of New York.

“Cancelled Service” has the meaning set forth in Section 3.2 of the Services
Agreement,

“CDMA"™ means code division multiple access. /

“Change of Control” has the meaning set forth in Section 17.15.3 of the
Management Agreemsnt. :

“Collected Revenues” has the meaning set forth in Section 10.4 of the
Management Agreement.

“Confldeatisl Information” means all Program Requirements, guidelines,
standards, and programs, the wchnical, marketing, fimancial, sirategic and other
informasion provided by each party under the Management Agreement, Services
Agreement, and Trademark License Agreements, and any other information disclosed
by one party to the other party pursuant to the Management Agreement, Services
Agrecment, and Trademark Licensc Agreements that {s not specifically excladed by
Section 12.2 of the Managemem Agmmm In addition to the preceding sentence,
“Confidentia} Information™ has the meaning set forth in Section 3.1 of the Sprint

Spectrum Trademark snd Service Mark License Agreement or Section 3.1 of the Sprint
Trademark and Service Mark License Agrecment,

“Controfled Related Party™ means the Parent of any Person and each
Subsidiary of such Parent, As used in Section 1.2 and Article 3 of the Sprint Specrum
Trademark and Service Mark License Agreemem or Sectton 1.2 and Article 3 of the
Sprint Trademark and Service Mark License Agreemen, the term “Controlled Related
Party™ will also Include any Relaved Party of a Person that such Person or its Parent
can directly or indirectly unilaterally cause 1o ke or refrain from taking any of the
actions required, prohibited or otherwise restricied by such Section, whether through
ownership of voting securities, comracmally or otherwise,

A0S890. 2
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“Default Rate™ means the rie per annum (computed on the basis of the actual
rumber of days elapsed in u year of 365 or 366 days, as applicable), compounded
monthly, equal to the Prime Rate (adjusted as and when changes In the Prime Rate
oceur) plus five percent (5%).

“Disaggregated License” means that portion of the License that Manager may
ot is required to purchase under Section 11 of the Management Agreement from Sprint
PCS under certain circumstances, afier Sprint PCS' receipt of FCC approval of the
necessary disaggregation and partition, which portion comprises 2o less than the
amount of spectrum sufficient to operate one duplex CDMA carriec (including the
required guard bands) within the PCS Spectrum, and no more than 10 MHz of the
Spectrum (at Manager's designation) covering the Service Area, and which includes the
frequencies then in use in the Service Area Network and, if applicable, adjacent
frequencies, so long as such frequencies in the aggregate do not exceed 10 MHz.

“Dispute Notlce” has the meaning set forth in Section 12.1.3 of the
Management Agreement or Scction 5.1.3 of the Services Agreement,

‘“Dispute Notice Daté” bas the meaning set forth In Section 12.1.3 of the
Menagemem Agreement or Section 5.1.3 of the Services Agreement.

“Encumbrances” has the meaning set forth in Section 5.1(a) of the Sprint
Spectrum Trademark and Service Mark License Agreement or Section 5. 1(a) of the
Sprint Tradernark and Service Mark License Agreement.

“Entire Business Value” has the meaning set forth in Section 11,7.3 of the

Management Agreement. y EVDO ProductS
e T AND Sea1ces
“Event of Termination” means any of the events described in Section 11.3 of DEFNED 1)
the Management Agreement. For the purposes of the Sprint Spectrum Trademark and 1
Service Mark License Agreemem only, “Event of Termination™ has the meaning set el

forth in Section 13.2 of that agreement. For the purposes of the Sprint Trademark and
Service Mark License Agreement only, “Evemt of Termination™ has the meaning set
forth in Section 13.2 of that agreement,

“FAA"™ means the Federal Aviation Administration,
YFCC” means the Federal Communications Commission.

“Financial Lender” means any and all of those commercial and financial
ingtitutions that provide material credhk to Maneger for the purpose of assisting Manager
with the fulfillment of its obligations and duties under this agreement.
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“fixed wireless local Joop™ has the meaning set forth in Section 2.4 of the
Management Agreement.

“home service area” means the geographic area within which 8 customer can
take a local call on the customer’s PCS phone (f.e., the customer does not incur An See § 44 oF

extra charge). L_ s ‘IE S5
“Inbound Roaming™ means calls placed by a non-Sprint PCS Network addi&. oanl
customer on the Sprint PCS Network. Lo n s ans

“Indemnites” and “Indemaltor™ have the meanings set forth in Section 13.3.1
of the Management Agrecment or Section 6.3.1 of the Services Agreement.

“Initial Term” has the meaning set forth in Scction 11,1 of the Management
Agreement.

“Involuntary Bankruptcy™ has the meaning set forth in Section 11,3.7 of the
Management Agreement,

“Law” means all laws (starutory or otherwise), ordinances, rules, regulations,
bylaws, Orders and codes of all governmental and regulatory authorities, whether

United States Federal, state or local, which are applicable to the Sprint PCS Products
and Services.

“Licenss” means the PCS license(s) issued by the FCC described on the Service
Area Exhihit to the Management Agreement.

“Licensed Marks" the tra sewlce ref o in Re 9‘\' o g‘tc\
Ru: s section e Tradghark Llc is dc uon " ﬁ'ﬂbm
lng appli . Ind such/Other adoptcs, bl
gr ment fr

“Licensec™ has the mesning set forth in the imroduciory paragraph ro the
pacticular agreement yoder whoss ierms this definition is being applicd.

“Licensor” has the meaning sct forth m the introductory paragraph 1o the
particular agreement under whose terms this definition is being apptied.

‘“local calling area” means the geogmphic area within which a customer can

make a local call on the cusiomer’s PCS handset without incurring & long dissance
charge.

201090, 4
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“Loss” means any and al] damage, Joss, liability, claim, cut-of-pocket cost and
cxpense, including reasonable cxpenses of investigation and reasonable attomeys’ fees
and expenses, but excluding consequential or special damages.

“Management Agreement” means that certaln Sprint PCS Management
Agreement executed by Manager and Sprint PCS and any documents incorporated by
reference in said agreement.

“Manager” means the party to this agreement as indicated in the introductory
paragraph of this agreement.

“Manager Management Report™ has the meaning set forth in Section 12.1.2
of the Management Agreement.

“Manager’s Producty and Services” means all fypes and categories of wireless
communications services and associated products that are offercd by Manager in the
Service Area under Section 3.2 of the Management Agreement.

“Marketing Communications Guidelines” means the guidelines issued by
Sprint or Sprint PCS in accordance with Section 5.2 of the Mimagement Agreement
with respect to the marketing, promotion, advertising, distribution, lease and sale of
Sprim PCS Products end Services, s they may be amended from time to time by Sprint
or Sprint PCS in accordance with the terms of the Trademark License Agreements.

“Master Signature Page™ means the document that the parties to the
Management Agreement, Services Agreement andfor one or more of the Trademark
License Agreements sign to evidence their agreement to ¢xecute, become a party to and

be bound by each of the agreemeats, or parts thereof, listed above the particular party's
signature on such Master Signature Page.

“MFN price” or “Most Favored Natlon price™ means, with respect to resale,
the best local market price offered to any third party for the purchase of air time on
Manager's network including but not fimited to any third party who may use the air
time for its own wireless communications services or resell the air time, and, with
Tespect 10 Toaming, the Iowest roaming charge of Manager to other wircless carriers
when their customers roam on the Service Area Network,

“MIN" mecans the 24-bit mobile identification mumber corresponding to the 7-

diglt telephone number assigned to the handset, used for both billing and receiving
calls.

“MTA"™ means a Major Trading Area for which a MTA license is issued by the
FCC.

605890.1 9
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“New Coverage” means the build-out in the Service Area that Is in addltion to
the build-out required under the {hen-existing Bulld-out Plan, which build-out Sprint
~ PCS or Manager decides should be built-cut,

“Notice Address Schedule” means the schedule atiached to the Master
Signature Page that provides the maifing and courier delivery addresses, end the
facsimile number, for giving notices to each of the parties signing the Master Signanure
Page. The Notice Address Schedule may include supplemental addresses that serve as’
additiona] or aliernate notice sddresses for use by the partles in specifically prescribed
situations,

“NPA-NXX" means as follows: “NPA" means oumbering plan area, which is
the area code for a telephone mumber.  “NXX™ refers o the first three digits of a

telephone number, which identify the specific telephone company central office that
serves that number.

“Offer” means an offer received by Manager to sell substantialty &il of the
asseéts comprising or used in connection with the operstion and management of tbe
Service Area Network or any portion of the Service Area Network.

“Offer Notice” means a written notice given by Manager to Sprint PCS that
..... sets forth in detail the terms and conditions of an Offer and the name and address of the
person or entity making the Offer.

“Offered Interest” means the assets that Manager proposes to sell pursuam to
an Offer,

“QOperations! Level of Sprint PCS™ means the average operational level of ali
the service area networks operated by Sprint PCS and fts Related Partles without the
us¢ of & manager or affiliste, as measured by Sprint PCS, unless the operational level,
as measured by Sprint PCS, of all of the service area networks operated by Sprint PCS
and its Related Parties without the use of a manager or affiliate that are contiguous to
the Service Area are belpw the national average, In which case “Operational Level of

Sprint PCS™ means (he average operational level of those contiguous service area
networks.
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“Order” means any order, writ, injunction, decree, judgment, award or
determination of any court or governmenta! or regulatory authority.

“Other Managers” means any person or entity with which Sprint PCS has
entered into an agreement similar (o this agreement or an Affiliation Agreement,
including without limitation an affiliate under an Affiliation Agreement or & manager
under another Management Agreement, under which the person or entity designs,
constructs and manages a service area network and offers and promotes Sprint PCS
Products or Services,

*Outbound Roaming” means calls placed by a Sprint PCS Netwotk customer
on a non-Sprint PCS network,

“Parent” mesns, with respect to any Person, the ultimate parent entity (as
descrmined in accordance with the Hart-Scott-Rodino Antitrust Improvements Act of
1976 and the rules and regulations promuigated therennder) of such Person; except that
if such yltimate pareni entity is an individual, the Parent will be the highest entity in the

ownership chain from the ultimate parent entity to and inciuding such Person that is not
an individual.

“parties” means, with respect to the Management Agreement, Sprint PCS and
Manager. For the purpose of the services Agreement only, “parties” means Sprint
Specrrum and Manager. Sprint is not s party to the Management Agreement, except to
the limited extent described on the signawre page executed on behalf of Sprint. For the

purpose of the Trademark License Agreements only, “parties™ means Licensor and
Licensee.

“PCS" means a radio communication system authorized under the rules for
broadband personal communications services designated as Subpart E of Part 24 of the
FCC’s rules, including the network, macketing, distribution, sales, customer interface
and operations functions relating thereto.

“PCS Spectrum™ means the range of frequencies thar Sprint PCS is authorized
to use under the License.

“Permitted Assignee” means any assignee of the rights and obligations of
Licensce pursuant to an assignment consented to in writing 8y Licensor, in its sole
discretion, in accordance with Section 14.1 of the Sprint Spectrum Trademark and
Service Mark License Agreement or Section 14.1 of the Sprint Trademark and Service

Mark License Agreement, ar any subsequent permitted assignee of any such permitted
mssignee,
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UPerson™ means any indtvidusl, partnership, limited parnnership, limitc_d
liability company, corporation, trust, other business sssocistion or business entity,
estate, or other entity.

“pops” means the population covered by a license or group of licenses. Unless
otherwise noted, as used in the Management Agreement, pops means the most recent
Rand-McNally Population Survey estimate of he popuiation of a geographlic area,

S R
See % of
“Premium and Promotional Items™ means all fiems, including clothing, ppp T 7
memorabilia and novelties, used to display the Licensed Marks for the purpose of daln ifon ofF
promoting the awarencss, sale or image of the Sprint PCS Products and Services; .,
provided, however, that Premium and Promotional Iems does nox include marketing Power Sovece
and advertising materlals prepared by Licensee that are subject to the Marketing 13 2

Communications Guidefines (e.g, primed materials such as bill stffers, brochures and An
similar materials). o RuerSovrce

“Prime Rate” means the ralc announced from time 1o time by The Chase  Predudds o
Manbauan Bank, or its successor(s), as its prime rate, Styvicss

“Program Requirements® means the standards, guidelines, plans, policies and
programs established by Sprint PCS from time to time regarding ths operation and
management of the Service Area Network and the Sprint PCS business operated using
the Service Area Network, including the Program Requirements set forth in Sections
4.1,4.2, 4.3, 7.2 and 8.1 of the Management Agreement. Sprint PCS may also

implement Progrem Requirements respecting a voluniary resale program, as defined in
Section 3.5.2 of the Management Agreement.

“Purchase Notice” has the meaning set forth in Section 1.2 of Bshibit 1L to
the Managememt Agreement.

“Quality Standards® has the meaning set forth in Section 2.1(a) of the Sprint Plovucts AnNP
Spectrum Trademark and Service Mark License Agreement or Section 2.1(a) of the 0 2 IV T -3
Sprint Trademark and Service Mark License Agreement. PEFInED | A

“Rand-McNally Population Survey® means the most recent population survey ADD 1Y

published by Rand-McNally or, if Rand-McNally no longer publishes the surveys, then

the most recent population survey published by any successor organization to Rand-
McNally or, if no such organization exists, an organization selected by Sprim PCS that
provides surveys similar to the Rand-McNally surveys.

“Recelving Party” bas the meaning set forth in Saction 3.1 of the Spript
Spectrum Trademark and Service Mark License Agreement or Section 3.1 of the Sprimt
Trademark and Service Mark License Agreement.
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“Relsted Equipment” means customer-controlled equipment for use in
connection with the Sprint PCS Products and Services including telephones, wireless
bandsets and related aceessorles, PCMCIA cards, “sman® cards, PDA's, PBX's, set-
10p boxes and data terminals.

See 346 of
A0 T

session, direct ¢

1

“Restricted Party” has the meaning sct forth in Section 3.1 of the Sprint
Spectrum Trademark and Service Mark License Agreement or Section 3.1 of the Sprint
Tradernark and Service Mark License Agrezment.

“Selected Services” means those Available Services selected by Manager 1o be
provided by Sprint Spectrum under Sectlon 2.1 of the Services Agreement. An _ -
Available Service will not be treated as a Selected Service until Sprint Spectrum begins SEE EXHIBIT A

providing that service. ﬂ AMACHED TV

MV
“Service Area™ means the geographic area described on the Servigs Ares ]/ AdrEnDU XV
Exhibi1 to the Management Agreement.

“Service Area Network” meanc-he-nevwerieent-borimess-eceivives immyped Sea 44 of
By Mansger-under-she-Manegoment-Agreomont-imr-the-Sovvioo-AronunderthaLicsssr. Aoy U

“Services Agreement” means that cerain Sprint PCS Services Agreement
executed by Manager and Sprint Spectrum and any documems incorporated by
reference in said agreement, whereby Manager may delegate the performance of certain
services to Sprint PCS for fees that represent an adjusument of the fees paid by Sprin
PCS to Mamager under Section 10 of the Meanagement Agreement.

“Siting Regulations™ means:
(1) ' FCC regulations governing tower ¢iting, lighting, marking,

monitoring, and reporting of lighting malfunctions as set forth in 47 CFR
§§17.1 through 17.58, and as may be amended;
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(2)  FAA regulstons governing tower siting, lighting, marking,
monitoring, and reporting of lighting malfunctions as set forth In 14 CFR
§§77.1 through 77.75, and 25 may be amended;

{3)  FCC land use regulations as set forth in 47 CFR §§1.1301
through 1.1319, and as may be amended; and

(4)  FCC radio frequency exposure regulations as set forth in 47 CFR
§81.1301 throogh 1.1319, and as may be amended.

“gpectrum” has the same meaning a1 PCS Spectrum.

“Sprint” means Sprint Communications Company, L.P., a Delaware limited
partnership.

“Sprint Brands" means the "Licensed Marks™ as that tevm is deflned under the
Sprint Trademark amnd Service Mark License Agreement.

“Sprint PCS” mcans any oc-atgithe-foltowing-Rebsed-Parties- %o Y6 of
AR Signatories to theManagement Agréement: Sprint Spsewm L.P|, AvsT
imited pannershipe'SprintCom, lgord Kansas corporagietf, PhillieCo

I, L.P., a Delayate )imited paggretShip, Cox CommpaiCations PCS, L7, 2

ware limited parthership, and jefferican PCS Commputiications, L lawa
limiced liabiligy-¢Ompan; s Frtivp-listed-above-is-0-Relatod-Pary-1o-sach-of-tb
ather listed-€ntities.

“Sprint PCS Affiliation Agreement” has the same meaning 83 Afﬁliatit;n
Agreement,

“Sprint PCS Brands™ means the “Licensed Marks” a5 that term is defined
under the Sprint Spectrum Trademark and Service Mark License Agreement.

“Sprint PCS Communications Policies™ means the policies cstablished in
accordance with Sectiom 6.4 of the Management Agreement with respect to public
relations development, maintenance and management, as they may be amended from

uime to time by Sprim PCS In accordance with the terms of the Msnagement
Agreement.

“Sprint PCS Customer Service Program Requirements™ means the program
and requirements established in accordance with Section 8,1 of the Management
Agreement with respett o customer service development, maintenance and
mansgement, 2s jt may be amended from lime to time by Sprint PCS In accordance with
the terms of the Manageroent Agreement.

. 1 i0
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“Sprint PCS Castomer Service Standards” means those customer service
standards developed by Sprint PCS with respect to tustomer service and maintenance a3
described in Section 8.1 of the Management Agreement, a3 il may be amended from
time to time by Sprint PCS in sccordance with the terms of the Management
Agreement.

“Sprint PCS Insurance Requirements™ means the insurance requirements
developed by Sprint PCS as described in Sectlon 12.3 of the Management Agreement,
a3 they may be amended from time to dme by Sprint PCS in accordance with the temmos
of the Management Agreement.

“Sprint PCS Management Agreement” has the same meaning as Management
Agreement.

“Sprint PCS National Accounts Program Requirements” means the program
and requirements established in accordance with Section 4.2 of the Management
Agreement with respect 1o nationa! accounts development, mainienance and
management, a3 it may be amended from time to time by Sprint PCS in accordance with
the terms of the Management Agreement, -

*Sprint PCS National or Regional Distribution Program Reguirements”

o means any distribution program and requirements cstablished in accordance with

" Section 4.1 of the Management Agreement, as it may be amended from time to time by
Sprint PCS in accordance with the terms of the Management Agreement, and entered
into by Sprint PCS or its Related Parties and a third-party distributor (for example, a
national chain of retaif electronics stores) from time to time, under which the third

i party will distribute, lease, or sell Sprint PCS Products and Services on a national or
regional basis, The term "distributor™ means a reseller of Sprint PCS Producty and
Services, or an agent of Sprint PCS authorized to sell Sprint PCS Products and Services

on behalf of Sprint PCS, or a person engaged in any other micans of wholesale or retail
distribution of Sprint PCS Products and Services.

“Sprint PCS Network™ means the national wireless network and business
activities to be developed by Sprint PCS, Manager and Other Managers in the United

States and certain of its werritories and possessions, which network inchudes the Service
Area Network.

] “Sprint PCS Products and Services™ means all types and categorics of
wireless communications services and associated products that are designated by Sprint
PCS (whether now existing or developed and implemented in the future) ss products
and services to be offered by Sprint PCS, Mamager-and alt Other Managers as the
products and services of the Sprimt PCS Network for fixed and mobile voice, short

) message and other data services under the FCC's rules for broadband personal

404880, 11
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communications services, including all Jocal area service plens, Sprint PCS Products
and Services do not include wireline products or services, inchading local exchange
service, wireline Jong distance service, and wircline based Imernet access.

“Sprint PCS Roaming and Inter Service Area Program Requirements”
means:

(i) the roaming program and requirements established in accordance with
Section 4.3 of the Management Agreement, as amended from time to time by Sprint
PCS in accordance with the terms of the Management Agteement, 1o provide for
customers from a carrier not associated with the Sprint PCS Network to operate the
customer's handset on the Sprint PCS Network and for customers from the Sprie PCS
Network (whether cusiomers of Sprint PCS, Manager or an Other Manager) to operste
the customer's handset on a network of a carrier not associated with the Sprint PCS
Newwork, and

(ii) the program established in accordance with Section 4.3 of the
Management Agreement, as amended from time 1o time by Sprimt PCS in accordance
with the terms of the Management Agreement, to provide for customers from one
Service Area on the Sprint PCS Network, whether managed by Sprint PCS, Manager,
or en Other Manager, 10 operate the customer’s handscts and otherwise receive
seamiess service, regardless of whether the customer makes its call to or from the

Sprint PCS Network and regardless of whether the customer is a customer of Sprint
PCS, Manager or an Other Manager,

“Sprint PCS Technica} Program Requirements” means the operating and
technical performance standards established by Sprint PCS, in accordance with Secdon
7.2 of the Management Agreement, as amended from time t time by Sprim PCS in
sccordance with the terms of the Management Agreeraent, for the Sprint PCS Network
as they may be amended from time to titne by Sprint PCS in accordance with the terms

of the Management Agreement. L Sea 3 ya of
“Sprint Spectrum™ means Sprint Spectrum I..P., a Delaware limited & YL fef
partnership. c\&i'\*\ o B\

&‘ c" ,\,“,_* L 1Y
“Sprint Spectrum Brands™ means the “Licensed Marks™ as that term is
defincd under the Sprint Spectrum Trademark and Service Mark License Agreement.

“Sprint Spectrum Trademark and Service Mark License Agreement” means
that certain Sprim Spectrum Trademark and Service Mark License Agreement excouted
by Manager and Sprint Spectrum and any docutments incorporated by reference in said
agreement.
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“Sprint Trademark and Service Mark License Agreement™ means that
cermin Sprint Trademark and Servicz Mark License Agmetrlmt execuied by Manager
and Sprint and any documents incorporated by reference in said sgreement.

“SprintCom” means SprintCom, Inc., a Kansas corporation,

“Subsidiary” of any Person as of any relevant date means a corporation,
company or cther entity (f) more than 50% of whose outstanding shares or equity
securities arc, as of such date, owned or controlied, directly or indirectly through one
or more Subsidiarics, by such Person, and the shares or securities so owned entitle such
Person snd/or Subsidiaries 1o elect at Jeast a majority of the members of the board of
directors or other managing authority of such corporation, company or other entity
notwithstanding the vote of the holders of the remaining shares or equity securities so
entitled to vote or (ii) which does not have outstanding shares or securities, as may be
the case in a partnership, jolnt venture or unincorporated association, but more than
50% of whose ownership imteres: is, as of such date, owned or controlled, directly or
indirectly through one or more Subsidiaries, by such Person, and in which the
ownership interess 50 owned entitles such Person and/or Subsidiaries to make the
decisions for such corporation, company or other emtity.

“Successor Notiee™ has the meaning set forth in Section 17.15.2(e) of the
Menagement Agreement,

“Term™ means during the term of the Management Agreement, including the
Lnitial Term and any renewal terms.

“Trademark and Service Mark Usage Guidelines” means the rules governing
the depiction and presentation of the Licensed Marks then generatly in use by Licensaor,

1o be furnished by Licensor to Licensee, as the same may be amended and updated from
lime (o time by Licensor.

“Trademark License Agreements” means the Sprint Trademark and Service
Mark License Agreemen and the Sprim Spectrum Trademark and Service Mark
License Agreement,

“Type I Report” bas-the-meaning-ser-foririmSeetion-3ari-Snof-them Sce F46 of
Aoo 1T

“Yoluntary Bankruptcy” has the meaning set forth in Section 11,3.7 of the
Management Agresment.

03050, 1 13
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“wireless mobility communications network” means a radio communications
system operating in the 1900 MHze spectrum range under the rules desigrated as
Subpart E of Part 24 of the FCC's rules.
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R

SPRINT SPECTRUM TRADEMARK AND SERVICE MARK
LICENSE AGREEMENT
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SPRINT SPECTRUM
TRADEMARK AND SERVICE MARK
LICENSE AGREEMENT

Between

SPRINT SPECTRUM L.P.

and

SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

Dated as of November 5, 1999

SHENTEL-FCC-01-03-000476



REDACTED - FOR PUBLIC INSPECTION

SPRINT SPECTRUM TRADEMARK AND
SERVICE MARK LICENSE A MENT

THIS AGREEMENT is made as of the 5" day of November, 1999, by and bé LEpAces
\Slﬁmﬁpeetrumklf_:, a limited partnership organized under th e State of Delaware,
as licensor (“Licensor™), afi

‘ munications Company, a corporation %Y § |3
formed under the laws of Virginj icensee (“Licensec?), The definitions for this agreement ¢ ¢
are set forth on the “ ule of Definitions”. —— ADOEMDVA TT

wmwmmw
/ RECITALS: B T

WHEREAS, Licensor is the owner of the U.S. trademarks and service marks “THE
CLEAR ALTERNATIVE TO CELLULAR” and “EXPERIENCE THE CLEAR
ALTERNATIVE TO CELLULAR TODAY" and such other marks as may be adopted and
established from time to time and the goodwill of the business symbolized thereby; and

WHEREAS, Licensee desires to use the trademarks and service marks in commerce; et
<— Aobed
NOW, THEREFORE, the parties, in consideration of the mutual agreements herein fb\{
contained and for other good and valuable consideration, the receipt and adequacy of which are
hereby acknowledged, do hereby agree as follows: §I5 oF
ADDEVPUM
ARTICLE 1 .
GRANT OF TRADEMARK AND SERVICE MARK RIGHTS; EXCLUSIVITY

Section 1.1.  License.

EPUACED
sor, for the term of this 2y §

icense to use the Licensed Marks solely v of
: ith the marketing, promﬁmwa% | T
of Sprint PCS Products and Services and Premium and Promoti ADperDIm

s in the Service Area.

(b) Related Equipment. The rights granted hereunder to Licensee shall not include the
right to manufacture equipment under the Licensed Marks. However, subject to the
terms and conditions hereof, Licensor hereby grants to Licensee, and Licensee
hereby accepts from Licensor, for the term of this agreement, a non-transferable,
royalty-free license to market, promote, advertise, distribute and resell and lease
Related Equipment in connection with the marketing, promotion, advertisement,
distribution, lease or sale by Licensee of Sprint PCS Products and Services, and to
fumish services relating to such Related Equipment (including installation, repair
and maintenance of Related Equipment), under the Licensed Marks.

int Spectrum P i Infi ion - RESTRICTED
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ARTICLE 2
QUALITY STANDARDS, MAINTENANCE

Section 2.1. Maintenance of Quality.

“'—wéa)..égherencg 19 Quality Standards. In the course of marketing, promoting, advertisi fCPLACED
distributing, leasing and selling Sprint PCS Products and Services an P
Promotional I“‘?‘ﬂsmdgr the Licensed Marks, Licensee shall matfitain and adhere to 2
standards of quality and sp“ér::ﬁcatmns that conform t exceed those quality SECTION

standards and technical and opcratlo l-spgeifieations adopted and/or amended inthe |7 OF
manner provided below (“Quality Standard "; #nd.those imposed by Law. Such ADDENDUN

Quality Standards Wre that the quality ofthe Sprmt PCS Products ~T .
and Services and Presfim and Promotional Items marketed, prorﬁ“ot«e advertised, -
distribute Sed and sold under the Licensed Marks are consistent with hewhigﬂl;lm

/f;e.puﬁ ton of the Licensed Marks and are in conformity with applicable Laws. R

(b) Establishment of Qualitv Standards. The parties acknowledge that the initial Quality
Standards for the Sprint PCS Products and Services and Premium and Promiotional
Items are attached to the Management Agreement as Exhibits 4.1, 4.2, 4.3, 7.2, and
8.1. The Quality Standards shall (i) be consistent with the reputation for quality
associated with the Licensed Marks and (i) be commensurate with 4 high level of
quality (taking into account Licensee’s fundamenta! underlying technology and
standards), consistent with the level of quality being offered in the market for
products and services of the same kind as the Sprint PCS Products and Services.

(c) Changes in Quality Standards. In the event that Licensor wishes to change the
Quality Standards, it will notify Licensee in writing of such proposed amendments,
and will afford Licensee a reasonable time period in which to adopt such changes as
may be required in order for Licensee to conform to the amended Quality Standards.

______§E:Li0n 2.2, Rights of Inspection. In order to ensure that the Quality Standar
maintained, Citensor and its authorized agents and representatives shall have t

the obligation, with prTgr\n"“‘ncM Licensee, to enter upon the premi
operated by or for Licensee with ?@ﬁo 1 and Services and Premium and ~ ADDenDU M
Promotional Items at all reasonable times, to in itor and test in a reasonable manner avat
facilities and equipment used to furn _,;sh—Sp’mt PCS Products afid-Seryices and Premium and —_
Promotional Items and, wuhfprio/ written notice to Licensee, to msp?alﬁbeok\and records of
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icensee uses the Licensed Marks. Licensee shall place the followingl_qgtj;:,onal-kpﬁﬁ'tﬁ;—
electront ials on which the Licensed Marks appear:*FHE'CLEAR ALTERNATIVE TO
CELLULAR”, “EXP CE-FHE-CLEARALTERNATIVE TO CELLULAR TODAY", and
such other marks as may he.adopted and established fronr-time-to.time, are trademarks and/or
service rnar@nf—ﬁp‘ffﬁfépeclmm L.P., “used under license” or such other nofl“ce*a&L.ic,ggg‘u?L may
spesifyffom time to time. : e,

remrmanen e SeGtion. 2.4..... Other Use Restrictions. Licensee.shall-not-ust the Ticensed Marks fepace>

in any manner that would reflect ad E;fﬁj{lﬁh*the’iﬁﬁmggaf_ggﬂity symbolized by the Licensed &Y g 41 oF

MarkS. o M_‘,ﬂ_m,,,,_»,,-.‘--«'-V‘W""’"""" b AD DQUDJ "~
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ARTICLE 3 il
CONFIDENTIAL INFORMATION

Section 3.1. Maintenance of Confidentiality. Each of Licensor and Licensee and their
respective Controlied Related Parties (each a “Restricted Party”) shall cause their respective
officers and directors (in their capacity as such) to, and shall take all reasonable measures to
cause their respective employees, attorneys, accountants, consultants and other agents and
advisors (collectively, and together with their respective officers and directors, “Agents”) to,
keep secret and maintain in confidence the terms of this agreement and all confidential and
proprietary information and data of the other party or its Related Parties disclosed to it (in each
case, 2 “‘Receiving Party”) in connection with the performance of its obligations under this
agreement (the “Confidential Information™) and shall not, and shall cause their respective officers
and directors not to, and shall take all reasonable measures to cause their respective other Agents
not 1o, disclose Confidential Information to any Person other than the parties, their Controlled
Related Parties and their respective Agents that need to know such Confidential Information.
Each party further agrees that it shall not use the Confidential Information for any purpose other
than determining and performing its obligations and exercising its rights under this agreement.
Each party shall take all reasonable measures necessary to prevent any unauthorized disclosure of
the Confidential Information by any of their respective Controlled Related Parties or any of their
respective Agents. The measures taken by a Restricted Party to protect Confidential Information
shall be not deemed unreasonable if the measures taken are at least as strong as the measures
taken by the disclosing party to protect such Confidential Information.

Section 3.2.  Permitted Disclosures. Nothing herein shall prevent any Restricted Party

or its Agents from using, disclosing, or authorizing the disclosure of Confidential Information it
receives and which:

(1) has been published or is in the public domain, or which subsequently comes into the
public domain, through no fault of the receiving party;

(i) prior to receipt hereunder was property within the legitimate possession of the
Receiving Party or, subsequent to receipt hereunder is lawfully received from a third
party having rights therein without restriction of the third party's right to disseminate
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the Confidential Information and without notice of any restriction against its further
disclosure.

(iii) is independently developed by the Receiving Party through Persons who have not
had, either directly or indirectly, access to or knowledge of such Conﬁdem_ia!
Information;

(iv) is disclosed to a third party with the written approval of the party originally
disclosing such information, provided that such Confidential Information shall cease
to be confidential and proprietary information covered by this agreement only to the
extent of the disclosure so consented to;

(v) subject to the Receiving Party’s compliance with Section 3.4 below, is required to be
produced under order of a court of competent jurisdiction or other similar
requirements of a governmental agency, provided that such Confidential Information
to the extent covered by a protective order or its equivalent shall otherwise continue
to be Confidential Information required to be held confidential for purpose of this
agreement; or

(vi) subject to the Receiving Party’s compliance with Section 3.4 below, is required to be
disclosed by applicable Law or a stock exchange or association on which such
Receiving Party’s securities (or those of its Related Party) are listed.

Section 3.3.  Financial Institutions. Notwithstanding this Article 3, any party may
provide Confidential Information to any financial institution in cennection with borrowings from
such financial institution by such party or any of its Controlled Related Parties, so long as prior
to any such disclosure such financial institution executes a confidentiality agreement that

provides protection substantially equivalent to the protection provided the parties in this Article
3.

Section 3.4.  Procedyres. In the event that any Receiving Party (i) must disclose
Confidential Information in order to comply with applicable Law or the requirements of a stock
exchange or association on which such Receiving Party’s securities or those of its Related Parties
are listed or (ii) becomes legally compelled (by oral questions, interrogatories, requests for
information or documents, subpoenas, civil investigative demand or otherwise) to disclose any
Confidential Information, the Receiving Party shall provide the disclosing party with prompt
written notice so that in the case of clause (i), the disclosing party can work with the Receiving
Party to limit the disclosure to the greatest extent possible consistent with legal obligations or in
the case of clause (ii), the disclosing party may seek a protective order or other appropriate
remedy or waive compliance with the provisions of this agreement. In the case of a clause (i1),
(A) if the disclosing party is unable to obtain a protective order or other appropriate remedy, or if
the disclosing party so directs, the Receiving Party shall, and shall cause its employees to,
exercise all commercially reasonable efforts to obtain a protective order or other appropriate
remedy at the disclosing party’s reasonable expense, and (B) failing the entry of a protective
order or other appropriate remedy or receipt of a waiver hereunder, the Receiving Party shall

606487.1 Sprint Spectrum Proprietary Information - RESTRICTED

SHENTEL-FCC-01-03-000480



REDACTED - FOR PUBLIC INSPECTION

furnish only that portion of the Confidential Information which it is advised by opinion of its
counsel is legally required to be furnished and shall exercise all commercially reasonable efforts
to obtain reliable assurance that confidential treatment shall be accorded such Confidential
Information, it being understood that such reasonable efforts shall be at the cost and expense of
the disclosing party whose Confidential Information has been sought.

Section 3.5.  Survival. The obligations under this Article 3 shall survive, as to any
party, until two (2) years following the date of termination of this agreement, and, as to any
Controlled Related Party of a party, until two (2) years following the earlier to occur of (A) the
date that such Person is no longer a Controlled Related Party of a party, or (B) the date of the
termination of this agreement; provided that such obligations shall continue indefinitely with
respect to any trade secret or similar information which is proprietary to a party or its Controlled

Related Parties and provides such party or its Controlled Related Parties with an advantage over
its competitors.

ARTICLE 4
REPRESENTATIONS, WARRANTIES AND COVENANTS OF LICENSEE

Section4.1.  Licensor’s Qwnership. Licensee acknowledges Licensor's exclusive right,
title and interest in and to the Licensed Marks and acknowledges that nothing herein shall be
construed to accord to Licensee any rights in the Service Area in the Licensed Marks except as
expressly provided, herein. Licensee acknowledges that its use in the Service Area of the
Licensed Marks shall not create in Licensee any right, title or interest in the Service Area in the
Licensed Marks and that all use in the Service Area of the Licensed Marks and the goodwill
symbolized by and connected with such use of the Licensed Marks will inure solely to the benefit
of the Licensor. ~ ADDIMoAL ZENTEWCE ADDED @Y §42 of Apbenion UL

Section4.2.  No Challenge by Licensee. Licensee covenants that (1) Licensee will not
at any time challenge Licensor’s rights, title or interest in the Licensed Marks (other than to
assert the specific rights granted to Licensee under this agreement), (i1) Licensee will not do or
cause to be done or omit to do anything, the doing, causing or omitting of which would contest
or in any way impair or tend to impair the rights of Licensor in the Licensed Marks, and (iii)
Licensee will not represent to any third party that Licensee has any ownership or rights in the

Service Area with respect to the Licensed Marks other than the specific rights conferred by this
agreement.

ARTICLE 5
REPRESENTATIONS, WARRANTIES AND COVENANTS OF LICENSOR

Section 5.1.  Title to the Licensed Marks. Licensor represents and warrants that:

{a) Licensor has good title to the Licensed Marks and has the right to grant the licenses
provided for hereunder in accordance with the terms and conditions hereof, free of
any labilities, charges, liens, pledges, mortgages, restrictions, adverse claims,
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