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Billed Revenue does not include new activity billed to the
Customer solely to recover costs incurred by Sprint PCS, Manager or both related

solely to such new activity. Manager and Sprint PCS will share the revenues
from this billing in proportion to the costs they incur.

For purposes of clarification, the parties have in place procedures
to assign Customers to CSAs and expect those procedures to remain in place after
the Effective Date,

If Sprint PCS or Manager develops products or services that
bundle Sprint PCS Products and Services with other products or services (e.g.,
local service or broadband wireline service), then Sprint PCS and Manager will
use commercially reasonable efforts to agree on the proper allocation of revenue,
bad debt expenses, aredits and promotions for the bundled products and services.
To the extent that such bundled services are included on the same Customer
invoice, the parties will negotiate in good faith to determine how credits, deposits
and payments for such services are to be applied. If the parties are unable to
agree, Manager may decline to participate in the bundling of such services.

Sprint PCS will reesonably determine the amount of credits
applied to Manager Accounts during the Billed Month (“Customer Credits”).

“Net Billed Revenue” for a Billed Month is the amount of the
Billed Revenue less the Customer Credits,

The “Fee Based on Billed Revenue” for a Billed Month is equal

to 92% of (a) Net Billed Revenue, less (b) the Allocated Write-offs for Net Billed
Revenue, :

rint PES will pay
of Outpéund Roaming Fees i

10.2.3 Phase IT E911 Surcharges. Sprint PCS will pay to
Manager a fee equal to a portion of the E911 Phase II Surcharges (attributable to
incremental costs for Phase I E911, including but not limited to related handset
costs, routing costs, implementation costs, trunks and testing costs, and
anticipated write-offs for bad debt) billed during the Billed Month to Customers
with an NPA-NXX assigned to the Service Area, less the Allocated Write-offs for
that portion of E911 Phase I Surcharges in the Billed Month, The portion of the
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billed amount atiributed to Manager will be based on Manager’s proportional cost
(as compared to Sprint PCS’ proportional cost) to comply with Phase IT of the
ES11 requirements. Sprimt PCS will determine from time to time the rate billed to
Customers related to Phase TT E911 and the portion payable to Manager.

10.2.4 Wireless Local Number Portability Surcharges. Sprint
PCS will pay to Manager a fee equal to a portion of the Wireless Local Number
Portability Surcharges (“WLNP Surcharges™) billed during the Billed Month to
Customers with an NPA-NXX assigned to the Service Area, less the Allocated
Write-offs for that portion of the WLNP Surcharges in the Billed Month. The
portion of the billed amount attributed to Manager will be based on Manager's
proportional cost (as compared to Sprint PCS’ proportional cost) to comply with
Wireless Local Number Portability requirements. Sprint PCS will determine from
time to time the rate billed to Customers related to WLNP Surcharges and the
portion payable to Manager.

10.2.5 Customer Equipment Credits. Sprint PCS will apply as a
credit to any other fees under this section 10.2 owing by Sprint PCS to Manager
an amount equal to the amount of the Customer Equipment Credits less the

AMENTED
Allocated Write-offs for Customer Equipment Credits. 510 3 x D

A 7y AD
10.2.6 Write-offs for Customer Equipment Charges. Sprint PCS %‘é (6,2.77.1
will apply as a credit to any other fees under this section 10.2 owing by Sprint 0.2.7.2
PCS to Manager an amount equal to the amount of the Allocated Write-offs for ADDED BY ADDL
Customer Equipment Charges. Coedin | :
EetibA M. d .
A, : . 810.2.1.3
10.3 Definitions used in fee calcalations o DBIL|  ADDED BN ACDEL

10.3.1 Writeoffs Sprint PCS will determine, in its reasonable  § 0,2 7. 4
discretion, the amounts written off net of deposits applied (the “Write-offs”) in

: : % ADD
the Sprint PCS billing system during the Billed Month relating to Manager ADPED BY pAIC
Accounts. % 10, 2.7 5

» ADDED By ADDXIL
10.3.2 Billed Components. Each of the following amounts is

referred to as a “Billed Component” and collectively they are referred to as the
“Billed Components”.

, 10.3.2.] Net Billed Revenue. The amount determined as
described in section 10.2.1.

Customer Credits).

10.3.2.3  100% Affiliate Retained Amounts. The
amounts referred to as “100% Affiliate Retained Amounts” on Exhibit 10.3, to
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which Manager is entitled to 100% of the amounts that Customers are billed for
such items.

10.3.2.4 100% Sprint PCS Retained Amounts. The
amounts referred to as “100% Sprint PCS Retained Amounts” on Exhibit 10,3, to

which Sprint PCS is entitled to 100% of the amounts that Customers are billed for

such items,
B ACharg ounts &?L“J
i pme witts $&
istomer & qui t C Jof QDDW

10.3.2.6 E911 Phase ]I Surcharges. The amounts that
Spant PCS bills to Manager Accounts to recover all costs related to Phage II ES11
functionality are referred to as “E911 Phase I Surcharges”.

10.3.2.7 [JSF Charges. The amounts that Sprint PCS
bills to Manager Accounts relating to Universal Service Funds are referred to as
“USF Charges”.

10.3.2.8 WINP Surcharges. The amounts that Sprint
PCS bills to Manager Accounts to recover costs related to WLNP activities,

o 10.3.3 Amount Billed (Net of Customer Credits). The “Amount
Billed (Net of Customer Credits)” for a Billed Month is equal to the sum of the
Billed Components.

10.3.4 The Allocated Write-offs. The “Allocated Write-offs”
for all or a portion of a Billed Component in a Billed Month is the Write-offs for
the Billed Month times the amount of the Billed Component (or portion thereof)
divided by the Amount Billed (Net of Customer Credits).

10.4 Ogher Fees and Payments. Sprint PCS and Manager i ';ay to §\° M “?\““A
each other the feesand payments described below: . A BT eF

10.4.1 ¢ Service Area Fees and Reséller Cunamcr Fees. koo m

O ], Inter Sexpvtfe Area Fee and Reseller
Customer Fee Paid.  Managet-wifl pay te*Sprint PCS an Inter Service Area Fee
as set forth in this section 10.4.1 for 84 bﬂled minute or kilobyte of use that a
Customer with an NPA-NXX agsifned to the.Service Area uses a portion of the
Sprint PCS Network other thafi the Service Ar rk. Sprint PCS will pay to
Manager an Inter ServiggrArea Fee for each b1lled e or kilobyte of use that a

Customer whose NEAX“NXX is not assigned to the S ervive ATea Network uses the
Service Area Negfork. '

(a) Sprint PCS will pay to Manager the fees set forth in
this Se€tion 10.4.1 for each billed minute or kilobyte of use that a Reseller

‘ 28
CC 1291208v9

SHENTEL-FCC-01-03-000614



REDACTED - FOR PUBLIC INSPECTION

ﬁ omer uses the Service Area Network unless otherwfise negotiated (such fees
are referred to in this agreement as “Reseller Customér Fees”):

(i) with respect to arrangemengs between Sprint PCS and
reselless in existence as of April 1, 2004 thatfManager has opted into,
other thah\Yirgin Mobile USA, the amount gf fees set forth in subsections
10.4.1.2 and\]0.4.1.3, and with respect to Virgin Mobile USA, the amount
of fees set forthjn Program Requirement 3.5.2 — VMU;, except, that the
resale arrangemeht between Sprint PCS and Virgin Mobile USA will each
be treated as a new tesale arrangement andfsubject to the compensation set
forth in section 10.4.1N(a)(ii) or (iii), whigever is applicable, if continued
after the expiration of thé\jnitial term of thp arrangement;

(ii) with respet to arrangefnents between Sprint PCS and
resellers that are entered into ather April § 2004 and before Jafnary 1,
2007, or that are renewed or extetided dufing that period, (€ amount of
fees collected by Sprint PCS from the regeflers as paymefit for the Reseller
Customer’s use of the Service Area N¥work; and

resellers that are entered into, renewed of exdefided during the three-year

(1ii) with respect to arrangewentgoetween Sprint PCS and
period beginning on January 1, 2007, or p

biwguent three-year period

beginning on the third-anniversary of thefbeginnig of the previous three-
year period, the amount of fees deterptinkd as deseNbed in section
10.4.1.1{c).

(®) With respgtt to resgle arrangements ¥gscribed in
section 10.4.1.1(a)(ii), Sprint PCS yAll give Mahager Manager's pPyportional
share of (i) any cash payments, ip/addition to tlfe reseller rate, relatin specifically
to the resale arrangements (othef than those cagh payments for reimbudgement of
expenses incurred to implemént the resale arrafigement), and (ii) to the &gtent
reasonably able to be madp/available to Manager, non-cash payments reld\jng
specifically to the resaleArrangements. For putposes of clarification, paymdpts
made to Sprint PCS by'the other party to a reshle arrangement to reimburse Syrint
PCS for actual costyincurred to implement sofne aspect of the resale arrangendent
are not cash or nopf-cash payments subject to this section. Each resale
arrangement will provide that the other party $o the resale arrangement will
reimburse Maglager for Manager's actual costh incurred to implement the resale
arrangemeny/if (A) Sprint PCS obtains from the other party to the resale
arrangemeat a commitment for that party to reimburse Sprint PCS for Sprim PCS'
actual cgits of implementing the resale arrangement and (B) Sprint PCS
reasonAoly expects Manager to incur actual fosts in implementing the resale

angement for the reseller. f
If the reseller is a Related Party of Sprint PCS, then Sprint
PCS, Manager and all Other Managers must agree on the Reseller Customer Fee
to be paid by Sprint PCS to Manager and ajl Other Managers and any proportional
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aring of any other cash and non-cash paymenLL If Manager does not so agree
id\gvriting with any such reseller arrangement with a Related Party of Sprint PCS,
theh\Manager will have no obligation to opt intofor support such reseller
arrangement, .

() For each three-year I}eriod T L —
10.4.1. 1(a) i) -

(i) Sprint PCS will give Nfanager proposed {érms, fees and
conditions aphlicable to Manager’s pasti¢ipation in resale Arrangements by
October 31 of the calendar year before the calendar yeag/in which the then
current reseller pigiod ends (e.g., the initjel reseller perod ends on
December 31, 20000 the amount has td be presentpl by October 31,
2005), Manager’s repgesentative and the Sprint P@S representative will
begin discussions reganding the proposed terms, fees and conditions
applicable to Manager’s Participation i resale Arrangements within 20
days after Manager receivey the proposgd tephs, fees and conditions
applicable to Manager’s partigjpation if regdle arrangements from Sprint
PCS.

(ii) Ifthe parties do\aod agree on the new terms, fees and
conditions applicable to Manager’s pagticipation in resale arrangements
within 30 days after the discussiopS belin, then Manager may escalate the
discussion to the Sprint PCS Chjéf Finandjal Officer or Sprint Spectrum
may escalate the discussion to/Manager’s Chief Executive Officer or Chief
Financial Officer.

: (ii) If the/parties canngt agree on'the new terms, fees and
conditions applicable t¢'Manager’s pajticipation in ¥¢sale arrangements
through the escalatiopprocess within 20 days after thd\escalation process
begins, then witho anager’s prior fvritten consent, Manager will not be
required to particigate in any resale arfangement that is ettered into by
Sprint PCS, or rghewed or extended, gfter the Required Reggle
Participation Périod. Manager will, However, continue to all&g resetlers

with executed contracts under resale drrangements existing pridy to or
entered intgf renewed or extended dufing the Required Resale
Participatjdn Period, with which Marfager opted into or was requirdd to

participgte under this agreement, to agtivate subscribers with an NPA
NXX assigned to Menager’s Service jArea and support such resellers
throughout the then remaining term gf their resale arrangement with Sprit
PCJ, including any applicable renewhl terms and phase out periods.
dnager will continue to receive Regeller Customer Fees with respect to
ch resale arrangements at the samejrates in effect at the end of the
Required Resale Participation Periodi
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Sprint PCS may not 4mend, modify or change in any
magner the Inter Service Area Fees between Sprint PCS and Manager or Reseller
Custdmer Fees and other matters set forth if this section 10.4.1 without
Managd(’'s prior written consent, except as §xpressly provided in this section. Foy
purposes X clarification, the parties do not fntend the above sentence to limit
Sprint PCS\gbility to negotiate fees with refellers.

Sprint PCS will not bg obligated to pay Manager thése Inter

Service Area Fees™ot received by Sprint P(S from an Other Manager yho is a
debtor in a bankruptdy proceeding with resppct to Inter Service Area Jees that
Sprint PCS owes Manaker because of CSAsjassigned to such OtherManager’s
Service Area traveling in'the Service Area. For clarification purpgses, Sprint PCS

. does not have to advance tig Inter Service Area Fees for the Othér Manager who
is involved in the bankruptcyyroceeding to Manager, to the eyftent that the Other
Manager fails to pay the Inter Service Area Fees. Manager Pears the risk of loss
of the Other Manager who is involyed in thd bankruptcy groceeding not paying
the Inter Service Area Fees to Sprith PCS. _

If relief is ordered under title 1M of the United States Code
for an Other Manager or an Other Managdy files a yOluntary petition for relief
under title 11 of the United States Code ang J ch Other Menager fails to pay to
Sprint PCS amounts that such Other Manag§? *- pes to Sprint PCS with respect to
the Inter Service Area Fees for travel into RIS er s Service Area, Sprint PCS
will immediately assign to Manager any clagh Spxjnt PCS has against the Other
Menager who is a debtor in a bankruptey pfgceeding for those amounts owed with
respect to Inter Service Arca Fees for trgael in Manager’s Service Area, Sprint
PCS agrees to take ali actions necessary to gffect this a\gignment of rights to
Manager, and further agrees that will not be responsible for any
expenses related to such assignment. '

y

Sprint PCS will use rdasonable efforts th obtain the right to
setoff Inter Service Area Fee ginounts owing to an Other Manager who is a debtor
in a bankruptcy proceeding. /To the extent that, on the date such Other Manager
files for relief under title 1)/ of the United Sthtes Code, Sprint PCS Jvwyes Inter
Service Area Foes to Othgr Manager and Other Manager owes Inter S&vice Area
Fees to Sprint PCS for yfavel into Manager’s Service Area,.Sprint PCS Wil refrain
from paying such Intef Service Arca Fees to{Other Manager, absent a couty order
specifically directing the turnover of such fugds to Sprint PCS. Sprint PCS Will
give Manager reagénable notice of any motidn seeking such turnover. Sprint RCS
will oppose such/motion or authorize Managgr to oppose such motion on Sprint
PCS' behalf.

To the extent that, on the date (the “i’etition Date”) such

Other M ager ﬁles for relief under title 11 of the United States Code, Sprint PCS
owes anager for travel bx Cuﬂomm assigned
__toMa grvice Area into such Other Minager’s service area, and such

O Mamget owes Inter Service Area Fees o Spnnt PCS for u'avel by
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Oystomers assigned to suich Other Manager’s s¢rvice area into Manager’s Service
Arey, Sprint PCS will refrain from paying such{inter Service Area Fees to Other

andger, absent a court order specifically directing the turnover of such funds to
Sprint RCS. Sprint PCS will give Manager reagponable notice of any motion ‘
seeking sbch turnover. Sprint PCS will opposefsuch motion or authorize Managder
to oppose sush motion on Sprint PCS' behalf,

Sprint PCS will use reasgnable efforts to obtain a gburt
order allowing Spring PCS to exercise the setoff of Inter Service Area Tk _
amounts, accruing priwg to the Petition Date, owing to an Other Manafer who is a
debtor in a bankruptcy Proceeding, against Integ Service Area Fee ghounts,
accruing prior to the Petitdyn Date, owing by suph Other Manager'to Sprint PCS.

Sprint RCS will use reasdnable efforts £0 setoff Inter
Service Area Fee amounts, acclying on and aft¢r the Petitigh Date, owing to such
Other Manager against Inter Ser¥ce Arca Fee pmounts, 4 ing on and after the
Petition Date, owing by such OthetNManager q Sprint PCS, in a timely manner,
absent a court order specifically prompiting Sprint PES from exercising such
setoff. Sprint PCS will give Manager rdasonabje nofice of any motion seeking
such prohubition. Sprint PCS will opposé\guchimgfion or authorize Manager to
oppose such motion on Sprint’s behalf, “r

If Sprint PCS receivgé fhy amounts from an Other Manager
who is a debtor in a bankruptcy proceedipg withSespect to Inter Service Area
Fees for travel into the Service Area, Spfint PCS wAll immediately remit those
amounts to Manager.

If a court oper allows print PCS\p setoff amounts it owes
an Other Manager who is a debtgr in a be ptey proceedipg with amounts that
such Other Manager owes Spritit PCS, then: :

(a) Sprint PC
amounts relating 36 Inter Service Ar
Managers and §print PCS on & pro

(b) Sprint PC
not related o Inter Service Area Fee
not related to Inter Service Area Fee
owes Sprint PCS; and

will distribute anygetoff
Fees to Manager, al\Other
a basis;

will use all setoff amounty
to setoff all other amounts
that such Other Manager

(c) SprintP
aplounts not related to Inter Service
er Managers and Sprint PCS on
Other Manager who is a debtor in
owes Inter Service Area Fees to

will distribute any setoff

ea Fees to Manager, all
pro rata basis only if (i) the
ankruptcy proceeding still
er, any Other Manager and

L Sprint PCS and (ii) all amounts thaf such Other Manager owes
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print PCS, other than Inter Service Area Fges, are completely
shtoff against the amounts Sprint PCS oweg such Other Manager.

The pro rata xalculation will be the Inter Service Area Fees owed to
Manager dividad by aggregate amount of all Intet Service Area Fees owed
to Manager, all Qther Managers and Sprint PCS ] However, the pro rata
amount owed to Mgnager will be reduced by any amount relating to Inter
Service Area Fees thgt Manager collected through the bankruptcy
proceeding. If Managr, through the pro rata digtribution described above
and any individual colléction efforts by Managgr, collects more than the
pro rata amount to which\g is entitled for Inter Service Area Fees using the
above pro rata calculation, Wanager will immegliately pay that excess
amount to Sprint PCS and Spgint PCS will disgribute the excess amoug¥to
the Other Managers and SprindPCS in accordgnce with the above pyd rata
calculation. !

If relief is ofdered undqr title 11 of the Ynited States Code
for Sprint PCS or Sprint PCS files a\yoluntary petition for geéief under title 11 of
the United States Code, then Sprint PES will pe deemed g'trustee for Manager's
benefit with respect to any Inter Servick Area Fees thatSprint PCS collects from
Other Managers for travel into Manager'g Sefvice Agéa, and Sprint PCS has no
rights to Manager’s partion of such Inter Seryice Afea Fees,

Manager acknowledgys fhat if the manner in which the
CSAs are assigned changes because of changés in the manner in which the NPA

NXX is utilized, the manner in which the ra ervice Area Fees and Reseller
Customer Fees, if any, will be changed tﬂ y.

104.1.2 voiceiand 26 Data Rate.  The amount of
the Inter Service Area Voice and 2@ Data Fee and Reseller Customer Voice and
2G Data Fee for arangements begiveen Spgint PCS and resellers in existence as of
Apnil 1, 2004, will be as followy:

(a) The Jhiter Service Alrea Voice ag 2G Data Fee for each
billed minute of ugé that a Customeér uses an Awky Network (the “Voice
and 2G Standaxd Travel Rates™) and the Reseller Customer Fee for each
billed minute gf use that & Reselle§ Customer uses'the Service Area
Network, wil¥be $0.058 from the{Effective Date of Addendum V to
December ¥1, 2006, except as despribed below in settion 10.4.1.2(b).

(8 The following desqgribes the conditions\in which either the
“Adjugted Travel Rate” alternativp fee arrangement dedcribed below in
(i) opthe “Cumulative Travel Feep” alternative fee arradgement described
bejow in (ii) will apply rather thap the Inter Service Ared\Voice and 2G
[Jata Fee described in section 10.4.1.2(a). Manager must éect by
delivering a written notice of election to Sprint PCS within {0 Business
Days after Manager receives written notice from Sprint PCS Yhat the
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Voice and 2G Net Travel Amount is negitive as determined in accordance
with paragraph four (4) of section 10.4,12(b)(ii)(A), whether the
\Adjusted Travel Rate” alternative fee artangement or the “Cumulative ,

avel Fees” alternative fee arrangement will apply when appropriate
under this section 10.4.1.2(b).

() Adjusted Travel Rate alte: nz ive fee arrangeine .

- (A) If the Voice and 2§ Travel Ratio for the falendar
year 2003 is less than 1.0, jthen the Inter Servige Area
Yoice and 2G Data Fee foy each billed minuge of use that a
(C\stomer uses an Away Network and the Bfeseller

Stomer Fee for each billed minute of uge that a Reseller
Custtymer uses the Servicq Area Network, will be $0.058
for 2004, except that the Ihter Service Area Voice and 2G
Data Fed\for each bilied nfinute of usg that a Customer
whose NPR-NXX is assighed to the/Service Area Network
uses the Sprigt PCS Network (excliding usage of the Away
Network of e Other Managergby Customers with an
NPA-NXX assfgned to the Service Area Network ), will be
reduced to $0.053$ for the calghdar year 2004 (the “Voice
and 2G Adjusted {ravel Rates”).

(B) Ifthe Voice and t!- justed Travel Rates are in
effect during 2004 and Yd Voice and 2G Travel Ratio for
2004 is less than 1.0, theNthe Voice and 2G Adjusted
Travel Rates will contifug\n effect during 2005,

Ifthe Voice and 2G Adjugtecd\Travel Rates are in effect
during 2004 and the Voicg and2G Travel Ratio for 2004 is
greater than or eqyal to 1., theththe Voice and 2G
Standard Travel Rates apply for 2005. Manager will pay
Sprint PCS by January 318 2005, tHy difference between the
amount Manager paid forf2004 with Yhe Voice and 2G
Adjusted Tragel Rates ang the amoun\Manager would
have paid fof 2004 with the Voice and AG Standard Travel
Rates. ' '

If the Vgice and 2G Adjugted Travel Rates ale not in effect
during 2004 and the Voicg and 2G Travel Rati} for 2004 is
less tifan 1.0, then the Voige and 2G Adjusted Thgvel Rates
will apply for 2005. Sprin} PCS will pay Manage\by
Jargpary 31, 2005, the différence between the amoul
Anager paid for 2004 with the Voice and 2G Standad
fravel Rates and the am Manager would have paidyfor
004 with the Voice and 2(¢ Adjusted Travel Rates. If.
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dige and 2G Travel Ratio for 2004 is greater than or equal
to 1.0, then the Voice and 2G Standprd Travel Rates apply
for 2005, and no adjustment to 2004 travel payments is
necessary®

(C) Ifthe Woice and 2G Adjustdd Travel Rates are in
effect during 2005 and the Voicefand 2G Travel Ratio for
2005 is less than Y0, then the Voke and 2G Adjusted
Travel Rates will cqntinue in effeft during 2006,

If the Voice and 2G AMjusted Trayel Rates are in effect
during 2005 and the Volkce and 2& Travel Ratio for 2085 is
greater than or equal to 1.4, then the Voice and 2G
Standard Travel Rates appiffor 2006. Manager will pay
Sprint PCS by January 31, 206, fhe difference bétween the
amount Manager paid for 2005\pgth the Voiceand 2G

Adjusted Travel Rates and the afount Manper would
have paid for 2005 with the VoickYnd 2GAtandard Travel
Rates.

If the Voice and 2G Adjusted Tr} Ra es are not in effect
during 2005 and the Voice and 2{)TraveNRatio for 2005 is
less than 1.0, then the Voice and&G Adjusted Travel Rates
will apply for 2006. Sprint PGS gvill pay MaRager by
January 31, 2006, the differedice between the alpount
Manager paid for 2005 witll the Yoice and 2G Standard
Travel Rates and the amghint Magager would havé\paid for
2005 with the Voice apd 2G Adjysted Travel Rates\If the
Voice and 2G TravelRatio for 2¢05 is greater than oNequal
to 1.0, then the Voi¢e and 2G Stahdard Travel Rates apply
for 2005 and no sdjustment to 24D travel payments is
necessary, 3

(D) ItheNoice and 2G Adjusted Travel Rates are in
effect durifg 2006 and the Voiceand 2G Travel Ratio for
2006 1s geeater than or equal to %0, then Manager will pay
Sprint JCS by January 31, 2007 the differance between the
amoupt Manager paid for 2006 with the Voice and 2G
Adjysted Travel Rates and the athount Manager would

awe paid for 2006 with the Voide and 2G Standard Travel
Kates. ‘

If the Voice and 2G Adjusted Travel Rates are not in effect
during 2006 and the Voice and 2G Travel Ratio for 2006 is
Jess than 1.0, then Sprint PCS will pay Manager by January
31, 2007, the difference betweenithe amount Manager paid

¥
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for 2006 with the Voice and 2G Standard Travel Rates and
he amount Manager would have paid for 2006 with the
Vqice and 2G Adjusted Travel Rages.

(i) ylative Travel Fees alternatjve fee arrangement.

(A) Spnig PCS will determine pwithin 15 Business Days
after the Effewtive Date or by January 15, 2004, whigh ever
is later, and by January 15 of 2045 and 2006, the ¢ifference
between:

(1) the amount§print PCS billed Mang@er for
Inter Service Area ¥oice and ZGData fees
during the previous chlendarfyear (ex£luding
Inter Service Area Voile and 2G Dyfta Fees for
- _ usage of the Away Network jof tie Other
Managers by Customers wjth ap/NPA-NXX
assigned to the Service Areh Network), and

(2) the amount Sprint PQSdwed to Manager
for Inter Service Area Vglce an 2G Data Fees
(excluding Inter Service/Areg Voice and 2G
Data Fees that Sprint CS owed to,Manager
during the previous galendar lyear foX usage of
the Service Area ork by Customigrs with
2 an NPA-NXX asgigned to the Service Area of
Other Managers)| -

The differeglce between (1)fand (2) is refelyed to as the
“Voice and 2G¥ Net Travel Amjount”. The Volge and 2G
Net Travel Asicunt is considered to be negative iX the
amount of (f) is greater than.thd amount of (2). The Voice
aod 2G Nef Travel Amount is cpnsidered to be posigve if
the amoyfit of (2) is greater thay the amount of (1). ‘The
Voice afid 2G Net Travel Amognt will be determinedbased
on mopithly amounts rather thag annual amounts wheré
appropriate as provided below

(BY - If the Voice and 2G NetjTravel Amount for the

dflendar years 2003, 2004 or 2005 is negative, then
jeginning in February after th§t year ends and until the
following January, Sprint PC§ will determine by the 15th
day of each calendar month, tie Voice and 2G Net Travel
Amount for the previous calerfar month based on Voice
and 2G Standard Travel Rates
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If the Voice and 2G Net TraveljAmount for the calendar

ears 2003, 2004 or 2005 is positive, Sprint PCS will not
determine the Voice and 2G Nét Travel Amounton a
moxthly basis for the next calegdar year.

(C) 1£Sprint PCS determinegthe Voice and 2G Nep
Travel Algount on a monthly bgsis as required undey (B)
above and the Voice and 2G Nét Travel Amount fgir the
previous calehgdar month is posgtive, Sprint PCS #ll
receive a credit\pr the amount by which it is pgsitive.

If Sprint PCS deteriyines the Véice and 2G/Net Travel
Amount on a8 monthl¥ basis as rgquired ydder (B) above
and the Voice and 2G Net Trav§l Amopit for the previous
calendar month is negatiye, Sprint POS will pay Manager
the amount by which it is\pegatilre Ky the last day of the
calendar morith, after appling #)¥ remaining cumulative
credits Sprint PCS received Yurfg the previous months in
the calendar year.

By January 31 of 2005, 2006 ag8,2007, Manager will pay
Sprint PCS the amount of any ferdéining cumulative credit
for the previous calendgr year, put figt to exceed the
aggregate amount of paymentgmade by Sprint PCS for that
previous calendar ygar pursuagt to this'subsection (C).

(D) If Sprint PCS is not reqhired to det
and 2G Net Trgvel Amount off a monthly bagi
Voice and 2¢" Net Travel Ampunt for the pr
year is posifive, then if Sprin§PCS determines
calculating the Voice and 2GfNet Travel Amo
above) that the Voice and 2G3 Net Travel Amount¥or the
previoys calendar year is negative, then by January@1 of .
2005/2006 or 2007, as the cise may be, Sprint PCS Will
pay/Manager the amount by }which the Voice and 2G Net
Travel Amount is negative, gnd Sprint PCS will begin
determining the Voice and ZG Net Travel Amount mont
and complying with (B) and (C) above, untii no longer
required as provided in thisgection.

(c)y For each calendar year during the Term of this agreement
beginning January |, 2007, the Inter Servige Area Voice and 2G Data Fee
for eacll billed minute of use that a Custorfier uses an Away Network and
the Reseller Customer Fee for each billed minute of use that a Reseller
Cusgomer uses the Service Area Network? will be an amount equal to 90%
of Sprint PCS’ Retail Yield for Voice and 2G Data Usage for the previous

~

e
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alendar year; provided that such ampunt for any period will nojfbe less

W Manager’s network costs (inciuding a reasonable return yging

anhger’s weighted average cost of cpital applied against Manager’s net
investnteqt in the Service Area Netwolk) to provide the seggfices that are
subject to'Wye Inter Service Area Voicqd and 2G Data Fee. Af the parties,
have a disput rela.tingtotlwdete mingtion of the foregging fees for any
period, then thésparties will submit theld sputetobm Ag arbitration as set
forth in section 10:.1.3(b).

104.1 3G DatgRate. Thefamount of the Inter
Service Area 3G Data Fee and Reseller Custorher 3G Dagh Fee for arangements
between Sprint PCS and resellersNn existence §s of Apiil 1, 2004, will be as

follows:
(8)  From the Bffectivg Date}o Dgcember 31, 2006 (“Initial 3G
Data Fee Period™), the Inter Ser¥ige Afea G Data Fee for each kilobyte
of use that a Customer uses an Aw? yrork (the “3G Standard Travel

Rate”) and the Reseller Customer 3(4Ijfta Fee for each kilobyte of use
that a Reseller Customer uses the Servife Area Network, will be $0.0020,
except as described below in section L% 1.3(b); and except with respect
to Sprint 3G Data Service a3 defined i O out in the Program
Requirement 3.5.2,

(b)  the following descfibes the conditions in which the
“Cumnlative Travel Fees” alternftive fée arrang¥ment described below in
(1) will apply rather than the Inyer Servite Area 3(3 Data Fee as described
in section 10.4.1.3(a). !

() Cumulati Travel Feds alternative f - arrangement,

(A)  Sprjfit PCS will dtermine within 1§ Business Days
after the Rffective Date br by January 15, 2004, which ever
i8 later, gnd by January {5 of 2005 and 2008 the difference
betweeg: )

(J) the amount Sgkint PCS billed Managdk for

er Service Area 3(G Data Fees during or tt
previous catendar ygar (excluding Inter Servide
Area 3G Data Fees for usage of the Away
Network of the Oter Managers by Customers
with an NPA-NXX gssigned to the Service A.rea
Network), and

(2} the amount Sptint PCS owed to Manager
for Inter Service 3G Data Fees (excluding
Inter Service Area 3G Data Fees that Sprmt
PCS owed to Managet during the previous
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calendar year for usage of the Service Area
etwork by Customers with an NPA-NXX
hssigned to the Service Ar¢a of Other
Al 8&1‘!)‘

he difference between (|) and (2) is referred to as the
“3G Net{ravel Amount”. The 3G Net Travel Amount is/
consideredito be negative if the amouat of (1) is greater
than the amiunt of (2). The 343 Net Travel Amount is /
considered tdbe positive if the amount of (2) is greatgf than
the amount of {!). The 3G Nét Travel Amount wil}
determined bas&d on monthly §mounts rather thagy
amounts where appropriate as provided below. ¢

(B) Ifthe 3G-Nel Travel Anjount for the gf lendar year
2003, 2004 or 2005 1y negative then be ginfl
after that year ends ari untll e followipf January, Sprint

month, the 3G Net Trava] Amdunt fg the previous
calendar month based on %G Standafd Travel Rates.

If the 3G Net Trave] Amoury ; the calendar years 2003,
2004 or 2005 is positive, Sprigt PCS will not determine the
3G Net Travel Amount on a; donthly basis for the next
calendar year. . #

5

;

(C) If Sprint PCS de}ermm the 3G Net Travel Amount
on a menthly basis asrequired under (B) above and the 3G
Net Travel Amount f‘or the prvioul calendar month is
positive, Sprint PQS will recefve a ckedit for the amount by
which it is posmv% : .

If Sprint PCS ;letermmes the3G Net Thavel Amount on a
monthly bas:s as required unger (B) aboye and the 3G Net
Travel Am;\unt for the previpus calendarimonth is negative,
Sprint PCS will pay Managdr the amount §y which it is
negatwe the last day of the calendar molth, after

- applymg any remaining cufulative qedits Jpri
recel;\lr,éd during the previous months in the

By, Janua.ry 31 of 20035, 2096 and 2007,
Spnnt PCS the amount of gny remaining cumulgtive credit
for the previous calendar ypar, but not to

f previous calendar year pursuant to this subsection {C).
r . - \_
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(D) If Sprint PCS is not requiredto determine the 3G Net
Travel Amount on a monthly basigbecause the 3G Net
Travel Amount for the previous calendar year is positive,
then if Sprint PCS determines (whn calculating the 3G Net
Travel Amount under (A) above) fhat the 3G Net Travel
Amount for the previous calendar ear is negative, then by
Jatwjary 31 of 2005, 2006 or 20073 as the case may be,
Sprint PCS will pay Manager the dmount by which the 3G
Net Travel Amount is negative, agd Sprint PCS will begin
determining the 3G Net Travel Afnount monthly and
complying Wjth (B) and (C) abovp, until no longer requlr
as provided im\this section.

(c}. The parties will redet the Inter Service Area 3G Dagd Fee
and the Reseller Customer 3G Data\fee after the Initial 3G Datg/Fee
Period ends. The Inter Service Area 3G Data Fee and the Regéller
Customer 3G Data Fee will be based or\n appropriate disgbunt from the
Sprint PCS Retail Yield for 3G Data Usage f gr the previglus calendar year
to be negotiated before December 31, 2006 \Each sub# uent fee period
will last three years with, for exa.mple, the segend pplcing period
beginning on January 1, 2007 and ending on ; nber 31, 2009.

The process for resetting the fees is agfoliotys:

(i) Sprint PCS will giyé Manager Aproposal for the
appropriate discount from the SpfintfPCS Retail\Yield for 3G Data
Usage by March 31 of the fingl'yearjof the then clyrent pricing
period. Manager’s represengétive arjd the Sprint PG
representative will begin gfScussions regarding the pypposed
schedule of fees within 20 days aftef Manager receivey the
proposed schedule of jes from Sprint PCS.

(ii) apliger may escalate the discussion to th&Chief
Financial Officeg/6f Sprmt PCSor pnnt PCS may escalatdh
discussion to Ménager’s Chief Exe; tive Officer or Chief
Financial Offj€er if the parties do ot agree on a new scheduldof
fees within 70 days after the di

i)  If the parties canngt agree on a new schedule of fies
within Z0 days after a party escalptes the discussion, then Managé
may gither agree to the fees set firth in the Inter Service Area 3G
Dajd Fee and Reseller Customerf3G Data Fee proposal or submit
thé determination of the Inter Sérvice Area 3G Data Fee and

Reseller Customer 3G Data Fesjto binding arbitration based ona
market-rate determination of anlgppropriate Inter Service Area 3G
Data Fee and Reseller Custonen 3G Data Fee in accordance with
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section 14.2, excluding the escalation process set forth in
section 14.1. o

(iv)  IfManager submits the matter to arbitration the fees
that Sprint PCS proposed will apply §tarting after December 31 of
e first year of the appropriate perio§ as described in
sextion 10.4.1.4 and will continue in #ffect unless modified by the
finahdecision of the arbitrator. If thearbitrator imposes a fee
differéqt than the ones in effect the ngw fees will be applied as if j
effect after December 31 of the first Jear of the appropriate perjéd
as describig in section 10.4.1.4 and i on application of the ngf
fees one party owes the other party any amount after takingAnto
account paynients the parties have afready made then the6wing
party will pay the other party withinf30 days of the datg’of the final
arbitration order,

104.1.4 Rate Change - Effective Pate. All rate
changes related to Inter Service Area\Fees and Reseller Custofier Fees will be
applied to all activity in a bill cycle reggrdless of when the gCtivity occurred, if the
bill cycle ends after the effective date ofthe rate cHange. - '

10.4.1.5 Long Distande./ The long distance rates
associated with the Inter Service Area and F W stomer usage will be equal
to the actual wholesale transport and terminatidg€bsts associated with the
originating and terminating locations. The q e then applied to cumulative
usage at a BID) level for settiement purposes \

10.4.2 Intercomnect Fegs, : *1 will pay to Sprint PCS (or
to other carriers as appropriate) month} the inter¢onnkct fees, if any, as provided
under section 1.4.

104.3 Terminafing and Origingting Ac’kss Fee. Sprint PCS
will pay Manager 92% of any jérminating or originating acdess fees Sprint PCS
collects from an IXC that arg/hot subject to refudd or dispute put it will not be
Billed Revenue). For purpbses of clarification, {Sprint Corporstjon’s Related
Parties are obligated to Ay terminating access t$ Sprint PCS onll if MCI and
AT&T pay terminating/or originating access to Sprint PCS. At th\Effective Date
of Addendum V, neigier MCI nor AT&T pays ferminating access to\§print PCS.
The ability of wire}éss carriers to collect accesgfees is curreatly subjex to legal
challenge. The ppities acknowledge that SprintfPCS has limited ability ¥ require
IXCs to pay acgess fees.

10.4.4 Reimbursements for Mistaken Payments. If one p
mistakenly pays an amount that the other party is obligated to pay then the other-
party will reimburse the paying party, if the gaying party identifies the mistake
and ngtifies the receiving party within 9 calefidar months after the date on which
the paying party makes the mistaken paym
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10.5 Taxes and Payments to the Government. Manager will pay or
reimburse Sprint PCS for any sales, use, gross receipts or similar tax,
administrative fee, telecommunications fee or surcharge for taxes or fees that a
governmental authority levies on the fees and charges payable by Sprint PCS to
Manager.

Manager will report all taxable property to the appropriate taxing authority .
for ad valorem tax purposes. Manager will pay as and when due all taxes,
assessments, liens, encumbrances, levies and other charges against the real estate
and personal property that Manager owns or uses in fulfilling its obligations under
this agreement.

Manager is responsible for paying all sales, use or similar taxes on the
purchase and use of its equipment, advertising and other goods or services in
connection with this agreement,

Sprint PCS will be solely responsible for remitting to government agencies
or their designees any and all fees or other amounts owed as a result of the
services provided to the Customers under the Management Agreement. As e
consequence of this responsibility, Sprint PCS is entitled to 100% of any amounts
that Manager, Sprint PCS or their Related Parties receives from Customers
(including Customers whose NPA-NXX is assigned to the Service Ares)
comprising these fees or other amounts.

10.6 Universal Service Funds.

10.6.1 Paid by Government. Manager is entitled to 100% of any
federal and state subsidy funds (the “Subsidy ands”), including Universal
Service Funds, that Manager or Sprint PCS receives from government
disbursements based on customers with mailing addresses located in the Service
Area and with NPA-NX(s assigned to the Service Area, or such other method
then in effect under the rules of the FCC, Universal Service Administrative
Company or other federal or state administrator. For purposes of clarity,
Universal Service Funds provide support payments to Eligible
Telecommunications Carriers (“ETC™) serving in high cost areas or providing
services to low income individuals. Sprint PCS will file on behalf of itself or
Manager appropriate ETC documentation in those jurisdictions in which Sprint
PCS determines to make the filing.

If Manager asks Sprint PCS to make a filing in a jurisdiction and Sprint
PCS reasonably determines not to make the filing because making the filing is
detrimental to Sprint’s best interests, then Sprint does not have to make the filing.
If Manager disagrees with the reasonableness of Sprint PCS’ determination not to
make the filing, then the parties will submit to binding arbitration in accordance
with section 14.2, excluding the escalation process set forth in section 14.1.
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If the process set forth in the previous paragraph results in Sprint PCS
making a filing, Manager will pay all of Sprint PCS’ reasonable out-of-pocket
costs associated with the filing and any compliance obligations that arise from the
filing or that are imposed by the jurisdiction in which the filing is made (e.g.
filing fees, legal fees, expert witness retention, universal lifeline service,
enhancing customer care quality, and including, without limitation, network
upgrades). Sprint PCS will remit to Manager 50% of any Subsidy Funds that
Sprint PCS receives from filings Sprint PCS is required to make under the
preceding paragraph that are not payable to Manager under the first paragraph of
this section 10.6.1, until the aggregate amount of the payments to Manager under,

this sentence equal 50% of the amount Manager has paid Sprint PCS under the
preceding sentence,

All Subsidy Funds received must be used to support the provision,
maintenance and upgrading of facilities and services for which the funds are
intended. Sprint PCS will use reasonable efforts to recaver from the appropriate
governmental authority Subsidy Funds and will remit the appropriate recoveries
10 Manager.

10.6.2 Paid by Customers. Sprint PCS will be solely responsible
for remitting to government agencies or their designees, including but not limited
to the Universal Service Administrative Company, all universal service fees. As
a consequence of this responsibility, Sprint PCS is entitled to 100% of any
amounts that Manager, Sprint PCS or their Related Parties receives from
Customers (including Customers whose NPA-NXX is assigned to the Service
Area) comprising the Universal Service Funds.

10.7 Equipment Replacement Program. Sprint PCS is entitled to
100% of the amounts that Customers pay for participating in any equipment
replacement program (e.g., an insurance program) billed on their Sprint PCS bills.
Manager will not be responsible for or in any way billed for any costs or expenses
that Sprint PCS or any Sprint PCS Related Party incurs in connection with any
such equipment replacement program.

10.8 Customer Equipment. Sprint PCS is entitled to 100% of the
amounts that Customers pay for subscriber equipment and accessories sold or
leased by Sprint PCS, and Manager is entitled to 100% of the amounts that
Customers pay for subscriber equipment and accessories that Manager sold or
leased, subject to the equipment settlement process in section 4.1.2.

10.9 PbaseIE911. Sprint PCS is entitled to collect 100% of amounts
paid by Customers related to the E911 Phase I Surcharges (e.g., for equipment
other than handsets, such as platforms and networks). Sprint PCS will attempt to
recover from the appropriate governmental authority Phase I E911

reimbursements and will remit the appropriate amounts to Manager. 15t suakeace
10.10 Manager Deposits into Retail Baok Accounts. W ’:; “‘_gq
3 o DD L
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the bank accounts to be transferred daily to other accounts that Sprint PCS
designates. Manager will also provide the daily reports of the amounts collected
that Sprint PCS requires. Manager will not make any changes to the
authorizations and designations Sprint PCS designates for the bank accounts
without Sprint PCS’ prior written consent.

10.11 Monthly Statements.

10.11.1 Section 10.2 Statement. Each month Sprint PCS will
determine the amount payable to or due from Manager for a Billed Month under
section 10.2. Sprint PCS will deliver a monthly statement to Manager that reports
the amount due to Manager, the manner in which the amount wasy calculated, the
amount due to Sprint PCS and its Related Parties under this agreement and the
Services Agreement, and the net amount payable to or due from Manager.

10.11.2 Other Statements. Sprint PCS will deliver a monthly
statement to Manager that reports amounts dueto Manager or from Manager, ‘
other than amounts described in section 10.12.1, the manner in which the amounts
were calculated, the amount due to Manager or to Sprint PCS and its Related
Parties under this agreement and the Services Agreement, and the net amount
payable to Manager, '

10.11.3 Third Party Charges. Sprint PCS will include any
third party charges for which Manager is responsible under the terms of this
agreement on Manager’s statements within three calendar months after the end of
the calendar month during which Sprint PCS receives the third party charge.
Sprint PCS’ failure to include these charges on Manager’s statements within the
three calendar month-period will mean that Sprint PCS cannot collect those third
party charges from Manager.

10.12 Payments.

10.12.1 Weekly Payments. Sprint PCS will pay the amount
payable to Manager for a Billed Month under section 10.2 in equal weekly
payments on consecutive Thursdays beginning the second Thursday of the
calendar month following the Billéd Month and ending on the first Thursday of
the second calendar month after the Billed Month. If Sprint PCS is unable to
determine the amount due to Manager in time to make the weekly payment on the
second Thursday of a calendar month, then Sprint PCS will pay Manager for that
week the same weekly amount it paid Manager for the previous week. Sprint
PCS will true-up any difference between the actual amount due for the first
weekly payment of the Billed Month and amounts paid for any estimated weekly
payments after Sprint PCS determines what the weekly payment is for that month.
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Sprint PCS will use reasonable efforts to true-up within 10 Business Days after
the date on which Sprint PCS made the estimated weekly payment.

10.12.2 Monthly Payments. The emounts payable to Manager
and Sprint PCS and its Related Parties under this agreement and the Services
Agreement, other than the payments described in section 10,12.1, will be
determined, billed and paid monthly in accordance with section 10.12.3.

10.12.3 Transition of Payment Methods. (a)/Sprint PC¥and R plec<d

ish to conduct an ord;rly transitionfrom making weekly paymentsto .y \xw X1

Manager based on Qblected venues to weekly payments based o Billed oF WDOVIE
lating the weekly paymerits will charige on the first

e.n;i d beginni Thursgfy after the T

the first T after the

calculated a;desmbed belbw in se ion 10,12.3
- s

collection pgeentages that
8§ accounts g ivable agmg

igned to the Service Area as of
ition Date culate the t
receivgble. Sprint PCS will

Spnint PCS uses
categories for
the close of

10.13 Dispute or Correction of Statement Amount. A party can only
dispute or correct an amount on a statement in good faith. If a party disputes or
comects an amount on a statement, the disputing or correcting party must give the
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~ other party written notice of the specific item disputed or corrected, the disputed
or corrected amount with respect to that item and the reason for the dispute or
correction within three calendar months after the end of the calendar month
during which the disputed or erroneous statement was delivered.

Any dispute regarding a statement will be submitted for resolution under
the dispute resolution process in‘section 14. The parties must continue to pay to
the other party all amounts, except disputed amounts (subject to the next
paragraph), owed under this agreement and the Services Agreement during the
dispute resolution process. If the aggregate disputed amount, combined with any
aggregate disputed amount under section 10.14, exceeds $100,000, and upon the
written request of the other party, the party disputing the amount (the “Disputing
Party”) will deposit the portion of the disputed amount in excess of $100,000 into
an escrow account that will be governed by an escrow agreement in a form to be
mutuaily agreed upon by the parties. The Disputing Party will deposit the amount
into the escrow account within 10 Business Days after its receipt of the written
request from the other party in accordance with the foregoing. If the Disputing
Party complies with the requirements of this paragraph, then the other party or its
Related Parties may not declare the Disputing Party in breach of this agreement or
the Services Agreement because of nonpayment of the disputed amount, pending
completion of the dispute resolution process.

The escrow agent will be an unrelated third party that is in the business of
serving as an escrow agent for or on behalf of financial institutions. The parties
will share evenly the escrow agent's fees. The escrow agent will invest and
reinvest the escrowed finds in interest-bearing money market accounts or as the
parties otherwise agree. The escrow agent will disburse the escrowed funds in the
following manner based on the determination made in the dispute resolution
process: ' :

(a)  If the Disputing Party does not owe any of the
disputed amounts, then the escrow agent will return all of the escrowed

funds to the Disputing Party with the interest earned on the escrowed
funds.

()  Ifthe Disputing Party owes all of the disputed
amounts, then the escrow agent will disburse all of the escrowed funds
with the interest earmed on the escrowed fimnds to the non-disputing party.
If the interest carned is less than the amount owed based on the Default
Rate, then the Disputing Party will pay the non-disputing party the
difference between those amounts.

(¢)  Ifthe Disputing Party owes a portion of the
disputed amounts, then the escrow agent will disburse to the non-disputing
party the amount owed with interest at the Defauit Rate from the escrowed
funds and disburse the balance of the escrowed funds to the Disputing
Party. The Disputing Party will pay the non-disputing party the amount
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owed for interest at the Default Rate if the amount of the escrowed funds
is insufficient.

Manager and Sprint PCS will take all reasonable actions necessary to
allow the Disputing Party to contimue to reflect the amounts deposited into the

escrow account by the Disputing Party as assets in the Disputing Party’s financial
statements.

The parties will use the dispute resolution process under section 14.2 of
this agreement, excluding the escalation process set forth in section 14.1, if they
cannot agree on the form of escrow agreement.

The parties agree that, despite this section 10.13, Manager will pay all
disputed amounts due to Sprint PCS or any Related Party for fees for CCPU
Services and CPGA Services payable under the Services Agreement for periods
ending on or before December 31, 2006, subject to any other rights and remedies
that Manager has under this agreement and the Services Agreement.

‘The dispute of an item in a statesnent does not stay or diminish a party’s
other rights and remedies under this agreement, except that a party must complete

the dispute resolution process in section 14 before ta.lnng any legal or equitable
action against the other party.

(Le?ltcecl
WU
‘.g D.’ 4 3=
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voice Sprint PCS
ispufe resolution

com:l}non ofthe & I;spu'ce
/ 7
v The dispute of g1 item in a sta:.&nent does not stay o &:m:msh aparty’s
other rights and remgdies under this ‘agreement, except that the pama ‘must
completé the dispute resolution process in sectiou 14 befOre taking any legal or
eqmt le action-against each other. g

reso}u ion process.

10.15 Late Payments. Any amount due under this agreement or the Services
Agreement without a specified due date will be due 20 days after the paying party
receives an invoice. Any amount due under this agreement and the Services Agreement
(including without limitation any amounts disputed under those agreements that are
ultimately determined to be due) that is not paid by one party to the other party in
accordance with the terms of the applicable agreement will bear imterest at the Default
Rate beginning (and including) the 6th day after the payment due date until (and
including) the date paid.

10.16 Setoff Right If Failure To Pay Amounts Due. If Manager fails to pay

. any undisputed amount due Sprint PCS or a Related Party of Sprint PCS under this
agreement, any undisputed arnount due Sprint PCS or a Related Party of Sprint PCS
under the Services Agreement or any other agreement with Sprint PCS or a Related Party
of Sprint PCS, or any disputed amount due to Sprint PCS or a Related Party for fees for
CCPU Services or CPGA Services payable under the Services Agreement, then 5 days
after the payment due date Sprint PCS may setoff against its payments to Manager under
this section 10 any such undisputed amount that Manager owes to Sprint PCS or a
Related Party of Sprint PCS. This right of setoff is in addition to any other right that
Sprint PCS or a Related Party of Sprint PCS might have under this agreement, the
Services Agreement or any other agreement with Sprint PCS or a Related Party of Sprint
PCS.

10.17 Effect. of Number Portability. The pasties acknowledge that, before
wireless local number portability, Customers who received Sprint PCS Products and
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Services through Manager were assigned a NPA-NXX that was unique to the Service
Area, but due to wireless local number portability Customers will now have a unique
identification, the MSID, assigned to them that associates the NPA-NXX through the
MSID with the Service Area. Revenue and expenses associated with such Customers
with an MSID associated with the Service Area will be allocated in the same manner that,
prior to wireless local number portability, revenue and expenses were associated with
Customers with an NPA-NXX assigned to the Service Ares. Sprint will modify its
accounting systems to properly allocate such amounts. In addition, any NPA-NXX-Xs
associated with a Customer with an MSID associated with the Service Area will be
deemed to be “used by Manager” under Addendum IV, Section 2.

\
1

18.  Non-Renewal Rights of Spriat PCS [Addm 1, §15]. The following sentence s
added at the end of each of section 11.2.2.1 and section 11,.2.2.2:

Sprint PCS will declare, within one-hundred twenty (120) days after the

occurrence of any of the events listed in section 11.2.2, its intent to exercise its rights
under this subsection.

15.  Terminatiop of License {Addm I, §14]. Section 11.3.1(a) is amended to read as

follows:

(a) At the clection of either party this agreement mey be terminated at
the time the FCC revokes or fails to renew the License {except that if the FCC
revokes or fails to renew the License because of a breach of this agreement by
Sprint PCS, Sprint PCS may not terminate this agreement pursuant to this section
11.3.1(a)). Unless Manager has the right to terminate this agreement nnder
section 11.3.1(b), neither party has any claim agamst the other party if the FCC
revokes or fails to renew the License, even if circumstances would otherwise
permit one party to terminate this agreement based on a different Event of
Termination, except that the parties will have the right to pursue claims agamst
each other as permitted under section 11.4(b).

20. mmlgmm {Addm 1, §16]. The following sentence is added at
the end of section 11.3.4(b): “A “decmed change of control’ in this section refers to a

determination by the FCC that there has been a change of control of the License result:ng from
the performance by the parties of their rapectwe obhgutlons under the ngreemc e

21.  Termingtion Rights [NEW]. Section11.3.7is dcleted, and all references in the
agreement to section 11.3.7 are also deleted.

22.  Non-termination of Agreement [Addm I, §17]. Sections 11.5.3 and 11.6.4 are
- replaced with the following paragraphs:

11.5.3 Manager’s Action for Damages or Other Relief. Manager, in
accordance with the dispute resolution process in section 14, may seck damages or other
appropriate relief, but such action does not terminate this agreement:

49
CC 1291208v9

SHENTEL-FCC-01-03-000635



REDACTED - FOR PUBLIC INSPECTION

11.6.4 Sprint PCS’ Action for Damages or Other Relief, Sprint PCS, in
accordance with the dispute resolution process in section 14, may seek damages or other
appropriate relief, but such action does not terminate this agreement.

23.  Changes to ¥xhibit 11,8 {Addm I, §30; revised by this Addendum]. The
following changes are made to Exhibit 11.8:

(@)  The definition “Operating Assets” in paragraph 1.1.1 is deleted.
(b)  Paragraph 1.7 is amended to read as follows:

“Title Insurance. This paragraph 1.7 will apply if the Property includes
any real estate property (including leasehold interests) (‘Real Property™), but
with respect to leasehold interests, only to the extent title insurance is available.”

) (¢}  Paragraph 1.8 is amended to read as follows:

“Survey. This paragraph 1.8 will apply if the Property includes any Real
Property, but with respect to leasehold interests, only to the extent surveys are
available ™

(d)  Paragraph 1.9.8 is amended to read as follows:

1.9.8 Hazardous Materials. To the knowledge of Seller, there is no
condition of the Property or of any substance located on, in, under or near the
Property (including but not limited to any asbestos or any hazardous substance)
that could lead to liability of the owner of the Property for damages or clean-up
costs under any federal, state or local statute or common law except as disclosed
in writing to Buyer.,” at the beginning of the paragraph '

(¢)  Paragraph 1.9.11 is amended to read as follows:

1.9.11 Survival of Representations and Warranties. The representations
and warranties of the partics contained in the Transaction Documents will survive
the Closing and will continue in effect for a period three (3) years. A wajver of
any misrepresentation or breach of any warranty will not constitute a waiver of
any other misrepresentation or breach of any other warranty under the Transaction
Documents.

()  Paragraph 1.16.2 is amended is amended to read as follows:

1.16.2 For purposes of this paragraph 1.16, “compete” means engaging in
any business that offers products and services that are similar to or competitive
with the Sprint PCS Products and Services offered by Sprint PCS as of the date of
termination of the Management Agreement. Manager and its Related Parties will
be deemed to be engaging in a competing business in violation of this paragraph
regardless of whether Manager and its Related Parties are acting (i) individually
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or jointly or on behalf of or in concert with any other individual or entity, or (ji)
as a proprietor, parnner, shareholder, member, director, officer, employee, agent or
consultant, or is acting in any other capacity or manner whatsoever, for any
individual or entity that competes with Sprint PCS and its Related Parties.

Audit [NEW]. Section 12.1.2 is amended to read as follows:

; mdependent or j

: cl Spnnt PCS may each
request no more than-one audit per year.

Manager

(a)  If the audit shows that Sprint PCS was underpaid then,
- unless the amount is contested, Manager will pay to Sprint PCS the
amount of the underpayment within 10 Business Days after Sprint PCS
gives Manager written notice of the underpayment determination.

(b)  Ifthe andit determines that Sprint PCS ‘was overpaid then,
unless the amount is contested, Sprint PCS will pay to Manager the
amount of the overpayment within 10 Business Days after Manager gives
Sprint PCS written notice of the overpayment detq'mmauon

The auditing party will pay all costs and expenses related to the audit
unless the amount owed to the audited party is reduced by more than 10% or the
amount owed by the audited party is increased by more than 10%, in which case
the audited party will pay the costs and expenses related to the audit.

Sprint PCS will provide a report issued in conformity with Statement of
Auditing Standard No. 70 “Reports on the Processing of Transactions by Service
Organizations” (“Type II Report” or “Manager Management Report”) to
Manager annually. If Manager, on the advice of its independent auditors or its
legal counsel, determines that a statute, regulation, rule, judicial decision or
interpretation, or audit or accounting rule, policy or literature published by the -
accounting or auditing profession or other authoritative rule making body (such as
the Securities and Exchange Commission, the Public Company Accounting
Oversight Board or the Financial Accounting Standards Board) requires
additional assurances beyond SAS 70, then Sprint PCS will cooperate with
Manager to provide the additional assurances. Sprint PCS’ independent auditors
will prepare any Type II Report or Manager Management Report provided under
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this section 12,1.2 and will provide an opinion on the controls placed in operation
and tests of operating effectiveness of those controls in effect at Sprint PCS over
Manager Management Processes. “Manager Management Processes” include
those services generally provided within this agreement, primarily billing and
collection of revenues. Sprint PCS or Sprint PCS’ auditors will provide
information to Manager or Manager's auditors to perform analysis procedures
requested by Manager in accordance with this paragraph.

25. Regulatory Compliance [Addm I, §20]. Section 16.1 is amended to read as
follows:

16.1 Regulatory Compliance. Manager will construct, operate, and manage
the Service Area Network in compliance with applicable federal, state, and local laws and
regulations, including Siting Regulations. Nothing in this section 16.1 will limit
Manager’s obligations under section 2.2 and the remainder of this section 16. Manager
acknowledges that failure to comply with applicable federal, state, and local laws and
regulations in its construction, operation, and management of the Service Area Network
may subject the parties and the License to legal and administrative agency actions,
including forfeiture penalties and actions that affect the License, such as license
suspension and revocation, and accordingly, Manager agrees that it will cooperate with
Sprint PCS to maintain the License in full force and effect.

Manager will write and implement practices and procedures govemning

construction and management of the Service Area Network in compliance with Siting
Regulations. Manager will make its Srtmg Regulations practices and procedures
available upon request to Sprint PCS in the manner specified by Sprint PCS for its
inspection and review, and Manager will modify those Siting Regulations practices and
procedures as may be requested by Sprint PCS. Every six months, and at the request of
Sprint PCS, Manager will provide a written certification from one of Manager’s chief
officers that Manager’s Service Area Network complies with Siting Regulations.
Manager’s first certification of compliance with Siting Regulations will be provided to
Sprint PCS six months after the date of this agreement.

Manager will conduct an audit and physical inspection of jts Service Area
Network at the request of Sprint PCS to confirm compliance with Siting Regulations, and
Manager will report the results of the audit and physical inspection to Sprint PCS in the
form requested by Sprint PCS. Manager will bear the cost of Siting Regulations
compliance audits and physical inspections requested by Sprimt PCS; provided, however,
that Sprint PCS will bear the cost of any such requested andits and inspections that are
made more often than Sprint PCS makes audits or inspections of its own network sites.

Manager will retain for 3 years records demonstrating compliance with Siting
Regulations, inclhuding compliance audit and inspection records. Manager will make
those records available upon request to Sprint PCS for production, inspection, and
copying in the manner specified by Sprint PCS. Sprint PCS will bear the cost of
production, inspection, and copying.
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26.  Notices [NEW). Paragraph 3 of Addendum Il is deleted. (a) Section 17.1 is
amended to read as follows:

17.1 Notices. (2) Any notice, payment, invoice, demand or
communication required or permitted to be given by any provision of this
agreement must be in writing and mailed (certified or registered mail, postage
prepaid, return receipt requested), sent by hand or ovemight courier, charges
prepaid or sent by facsimile or email (in either instance with acknowledgement or
read receipt received), and addressed as described below, or to any other address
or number as the person or entity may from time to time specify by written notice
to the other parties. Sprint PCS may give notice of changes to a Program
Requirement by sending an email that directs Manager to the changed Program
Requirement on the affiliate intranet website.

The subject line of any email notice that purports to amend any Program
Requirement must read “Program Requirement Change” and the first paragraph
must indicate (i) which Program Requirement is being modified, (ii) what is being
modified in the Program Requirement, and (jii) when the Program Requirement
will take effect. The email must also include either a detailed summary of the
Program Requirement Change or a redline comparison between the old Program
Reguirement and the new Program Requirement.

Any notice, demand or communication intended to be notice of a breach
of an agreement or notice of an Event of Termination must:

(A) clearly indicate that intent,

(B)  state the section(s) of the agresments allegedly breached,
and .
(C)  be mailed or sent by overnight courier in the manner
described in the first paragraph in this section 17.1.

Manager will promptly give Sprint PCS a copy of any notice of defanlt
Manager receives from the Administrative Agent or any Lender, and a copy of
any related notice Manager gives to the Administrative Agent or any Lender.
Sprint PCS will promptly give Manager a copy of any notice of default that Sprint
PCS receives from the Administrative Agent or any Lender and a copy of any
related notice that Sprint PCS gives to the Administrative Agent or any Lender.

All notices and other communications given to a party in accordance with the
provisions of this agreement will be deemed to have been given when received,
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(b) The palies’ notice addresses are as follows;

(?__QP\q_LQ& LI-\[*L\
% 23 of WorTID

For all entities\comprising Sprint PCS:

Sprint PCS

KSQPHF0402-4B101

6200\Sprint Parkway

Overldpd Park, KS 66251

Telephdge: 913-794-1530

Telecopier: 913-523-2759

Email: dbitto01@sprintspectrum.com _
Attention: Vice President — Wireless Adliances Group

with a copy to:

For Manager:

Sprint Law Depertment
KSOPHTO0101-29020

6391 Sprint Parkwg

QOverland Park, K8 \66251

Telephone: 913-315\93 5

Telecopier: 913-523-K823

Email: john w.chappian@mail.sprint.com
Attention: John Clipma

ShenandoalyPersonal CommuYyications Company
124 South Main Street

Post Offife Box 459

Edinbugh, Virginia 22824-0459

Teleplfone: (540) 984-5209

Telegopier: (540) 984-8192

Emgdil: cfrench@shentel net

Agtention: Mr. Christopher B. French

and wigh copies to the following individuals’ ethail addrmses if a notice of a

Program Req

CC 1291208v9

firement Change is sent by email:

Mr, WilliamL. Pu'tle
Email: wpirtle@shentel.net

Mr. Laurence F. Paxton
Email: lfpaxton@shentel.net

M. Barle A. MacKenzie \
Email: eam{@shentel.net
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27.  Korce Maieure [NEW]. The second paragraph of section 17.9.3 is amended to
read as follows:

Neither Manager nor Sprint PCS, as the case may be, is in breach of any
covenant in this agreement, and no Event of Termination will occur as a result of the
failure of such party to comply with any covenant, if the party’s non-compliance with
the covenant results primarily from:

)] any FCC order or any other injunction that any governmental
authority issues that impedes the party’s ability to comply with the covenant;

(i)  the feilure of any governmental anthority to grant any consent,
approval, waiver or authorization or any delay on the part of any governmental
authority in granting any consent, approval, waiver or authorization;

(iii)  the failure of any vendor to deliver in a timely manner any
equipment or service; or

(iv)  any act of God, act of war or insurrection, riot, fire, accident,
explosion, labor unrest, strike, civil unrest, work stoppage, condemnation or any
similar cause or event not reasonably within the control of the party;

28. jng Law, Juri ] Cony ; of Process [NEW and - -
Addm II, §2]. Section 17.12 of the Management Agreement is replaced with the follow
language: e pleced AW

323 aofF
17.12 Governing Law, Jurisdiction and Counsent to Service of foo AT
Process. P

ll‘/rﬂ.
17.12.1 Governifg Law. The internal laws of;the’gt;e of

Kansas (without regard to principles offconflicts of law) govern, the validity of

this agreementythe construction of its terms, and the interprefation of the rights

and duties of the Pacties. o

o
17.12.2 icton; C'prﬁ;mtaServiceafPracess.

_ (a) Each party hes pifrevocably-and-unconditionally submita,-for-itseif.
and 1is property, to the nopexgtugive jurisdiction of any Kansas State court sitting
in the County of Jo fore teral court of the United States of America
sitting in the District’of Kanshs alty, appellate court from any such court, in

ingf arising out Ofqr relating to this agreement, or for
enforcement ¢f any judgment, dwg each party hereby irrevocably
at all claims in respést of any such suit, action or
antsqa State Court or, to the
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(b) Each party hereby irrevocably §nd unconditionally waives, to the

Philest extent it may legally do so, any objection which it may now of hereafter

have to the faying of venue of any suit, actign or proceeding agisiff out of or

relating to this agre8meqt in Kansas State cpurt sitting in,th€ County of Johnson

or any Federal court sitting tnthe District of Kansgs~Each party hereby

irmevocably waives, to the fullest Exteqt permjtted by law, the defense of an

inconvenient forum to the mainténanc® oPWCERIIE Betion or-procesding i wy-~——"
_such coust-and-RiFtlier waives the gight to dbject, espect to such suit, action

or proceeding, that such court-dfes not have jurisdiction over suchrpasty

(c) Each patfy irrevocably consefits to service of process in the manner
provided fop.th€ giving of notices pursuagt to this agreement, provided that such 5
servi il be deemed to have been givén only when actually received by such -
. Nothing in this agresment sha!l affect the right of a party to serve process ‘
in another manner permitted by law.

29.  Transfer of Spectrum [Addm I, §21]. Section 17.15.5 is amended to read as
follows:

17.15.5 Transfer of Sprint PCS Network. Sprint PCS may sell, transfer
orassign the Sprint PCS Network and, in connection therewith its rights and obligations
undeirthis agreement, the Services Agreement and any related agreements, to a third
party without Manager’s consent so long as the third party assumes the rights and
obligations imder this agreement and the Services Agreement and any related ggreements. ﬁgp(_ ACED
Manager agreesthat Sprint PCS and Sprint PCS’ Related Parties will be relessed from ;
any and all obligatibns under and with respect to any and all such agreeyuénts upon such @)
sale, transfer or assigninent in accordance with this section 17.15.5, without the need for @ 14 of
Manager to execute any ddeyment to effect such release.
AdpeniDum
Except for (i) interegmpany transfers among Sprint’s Related Parties and XTI
(ii) any transfer of the License that is'part of a sale, trarisfer or assignment of the entire S
Sprint PCS Network (such transfer desctibed in (1)4nd (ii), the “Permitted Transfers”),
neither Sprint PCS nor any Sprint Related Pagpy shall sell, transfer or assign any of the
Licenses, or any spectrum under the Licengef, esxcept as follows:

(A)  Sprint PCS may sell, tragsfer or assign up to ten (10) MHEz
of spectrum under the Ligenses in the aggregate Yuring the term of thig agreement
to a third party withoytManager’s consent; provided, that no such sale, transfer or
assignment shall rel{eve Sprint PCS of its obligations iwnder this agreement, the
Services Agreenient, or any related agreements. '

/" (B) IfSprint PCS determines it wishes to sell;ansfer or assign
under the Licenses which, when added together with all phiqr sales,
trapsfers and assignments of spectrum under the Licenses (other than Pagmitted
fers), exceeds 10 MHz of spectrum (such spectrum proposed to be soiq
assigned or transferred, the “Offered Spectrum™), then upon receiving any ofer
to purchase the Offered Spectrum (a “Spectrum Offer”), Sprint PCS agressto ™
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— promptly deliver to Manager a copy of such Spectrum Offer. The Spectrum O
“~._is deemed to constitute an offer to sell to Manager, on the terms set forth j
m Offer, all but not less than all of the Offered Spectrum, er will

iod of sixty (60) days from the date of receipt of the Spectrum Offer to

eightieth (180th) day after the date o er’s receipt of the Spectrum Offer. If
Manager does not agree within the sigty (60 E%od to purchase the Offered
Spectrum, Sprint PCS will haye the right, for a period-of one hundred twenty
(120) days after such sixtieth (50th) day, subject to restricti forth in this
section 17, to sell tothie person or entity identified in the Spectruri-Gffer all of the
Offered Spectrut on terms and conditions no less favorable to Sprint
those set fofth in the Spectrum Offer. If Sprint PCS fails to sell the Offered ~
to such person or entity on such terms and conditions within such one h‘“"\
ndred twenty (120) day period, Sprint PCS will again be subject to the
provisions of this section 17.15.5(b)(ii) with respect to the Offered Spectrum.

30.  Announced Transactions [Addm I, §22). Section 17.24 is deleted.
31. Additional Term vigions {Addm I, §23). Section 17.25 is amended to
read as follows:

1725 Additional Terms and Provisions. Certain additional and supplemental
termns and provisions of this agreement, if any, are set forth in Addendum L. Manager
represents and warrants that the Addendum I also describes all existing contracts and
arrangements (written or verbal) to which Manager or its Related Parties are a party that
relate to or affect the rights of Sprint PCS or Sprint under this agreement (e.g,
agreements relating to long distance telephone services (section 3.4)),

32.  Federal Contractor Compliance [Addm L, §24]. A new section 17.28, the text
of which is attached as Exhibit B to Addendum I, is added and incorporated by this reference.

When and to the extent required by applicable law, Manager will comply with the requirement of
this section 17.28.

33.  Xear 2000 Compliance [Addm I, §25]. A new section 17.29 is added to the
Management Agreement: -

17.29 Year 2000 Compliance. Ifthe Service Area Network or any system used
to support the Service Area Network fails to satisfy the Sprint PCS requirements for
“Year 2000 Compliance” due to defects or failures in any system or equipment selected
by Manager (including systems or third party vendors and subcontractors selected by
Manager rather than by Sprint PCS), Manager will, at its own expense, make the repairs,
replacements or upgrades necessary to correct the failure. Ifthe Service Area Neétwork or
any system used to support the Service Area Network fails to satisfy the Sprint PCS
requirements for “Year 2000 Compliance” due to defects or failures in any systems or
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equipment selected by Sprint PCS (including systems or equipment of third party vendors
and subcontractors that Sprint PCS selects and requires Manager to use), Sprint PCS will,

at its own expense, make the repairs, replacements or upgrades necessary to correct the
failure,

“Year 2000 Compliance” means the fanctions, calculations, and other computing
processes of the Service Area Network (collectively “Processes”) that perform and
otherwise process, date-arithmetic, display, print or pass date/time data in a consistent
manner, regardless of the date in time on which the Processes are actually performed or
the dates used in such data or the nature of the date/time data input, whether before,
during or after January 1, 2000, and whether or not the date/time data i3 affected by leap
years. To the extent any part of the Service Area Network is intended to be used in
combination with other software, hardware or firmware, it will properly exchange
datetime data with such software, hardware or firmware. The Service Area Network will
accept and respond to two-digit year-date input, correcting or supplementing as
necessary, and store, print, display or pass date/time data in a manner that is
unambiguous as to century. No dateftime data will cause any part of the Service Asea
Network to perform an abnormally ending routine or function within the Processes or
generate incorrect final values or invalid results.

Services Agreement

34.  Noo-Exclusive Service [NEW] Section 1.3 of the Services Agreement is
amended and restated in its entirety to read as follows:

1.3 Non-Exclusive Services. Nothing contained in this agreement
confers upon Manager an exclusive night to any of the Services. Sprint Spectrum
may contract with others to provide expertise and services identical or similar to
those to be made available or provided to Manager under this agreement.

as, Services Agreement [NEW]. Article 2 of the Services Agreement is amended to
read as follows:

2. SERVICES

Sement, tiough Lep\ed
on (YU
in accogdance with 32% oF

Avv T
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The fees charged for the Services and the process for settipgthe
feds~charged for the Services are set fgrth in section 3.2. Sprint Spegietim may

designate-additionat Services upon at feast 60 days’ prior writtgptiotice to
Manager by ptosiding an amended Schedule 2,1,] to Manggef in accordance with
the provisions of séstjon 9.1. :

Without Mahager’s prior writtga-€onsent, neither Sprint Spectrum
nor any of its Related Parties witl.reqhire Mfinager to pay for: ‘
~"""""(A)  any of those§diignal CCPU Services or CPGA Services

to the extent that they are the gafhe ag or fuhe onally equivalent to any service or
benefit that Manager currgaly receivies from Sprint Spectrum or its Related
Parties or Sprint PCS ot'1ts Related Barties but for hich Manager does not pay a
separate fee immegditely after the Effective Date of Addgndum V, or

(B)  any other additional CCPU Services or €RGA Services
throughDecember 31, 2006. After that date the fee for those other™additional

Seprices will be included in the fees for CCPU Services and CPGA Services.

212 Dlsconﬂnuance of Servi;:/{ Spn?:‘ %q g\‘:\ c': :\P
-t o a Spifit S w e
?é?aﬁn? o n?.l'ox}ger Fr w P ol
() notxfy Manager in writing a reasonable time before
discontinuing the Service, except Sprint will notify Manager o
2st 9 months before Sprint plans to discontinue a stgmﬁcant

ace (e.g., billing, collection and customer care), and -

o
discontinue the Service to all Othyﬁmagers

If Manager determines within*Q0 days afier receipt of notice‘of discontinuance
that it wants to continue to receive.the Service, Sprint S will use
commercially reasonable efforts to:

e 'de the Service itself or find
Service, and

(a)  help Manage
another vendor to provide

(b) facilitgté Manager’sgansition to the new Service
provider.

The fees chgrged by Sprint Spectrum for thCCPU Services and

er procures such CCPU Services or CPGA Services from a vehdor or

adjdstment to the fees will be made if Sprint Spectrum discontinues a CCPU
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ice or Cl;ﬁK{emce and Spnnt pectrum dogs-nét propdt‘ﬁ (:J/GPU
/g:ce or CFGA Service'to end ugérs.

2.1.3 Performance of Services. Sprint Spectrum may select the
method, location and means of providing the Services, If Sprint Spectrum wishes
to use Manager 8 facilities to provide the Services, Sprint Spectrum must obtam
Manager’s prior written consent.

2.2  Third Party Vendors. Some of the Services might be provided by third

party vendors under arrangements between Sprint Spectrum and the third party vendors,

In some instances, Manager may receive Services from a third party vendor under the
same terms and conditions that Sprint Spectrum receives those services. In other

instances, Manager may receive Services under the terms and conditions set forthin an

agreement between Manager and the third party vendor. ) Z2.2.1
. " ADDED BY
36.  Payment of Fecs Under Services Agreement [NEW]. Paragraph 26 of ADD XL
Addendum 1 is deleted. Article 3 of the Services Agreement is amended to read as follows:
3 FEES FOR SERVICES
" ﬂ_..g \Ct [ -1 l:{

31 Services.

not obtaix these Seryices from other sources, except >

ccounting,-césiﬁcatio change hds the efféct of moving a
or CPGA Sefvi :;-;eparatelyManager

ra ely Mamg?r xpense}__ J

3.2 Fees for Services,

" 3.2.] Initial Pnculg Period. Th feus Manpger will pay Spn.nt
for the LCPU ices apd CPGA ided t?&nag
month frofn the ﬁr day of the'calen nth

V1 until ecember 1, 2006 (“Imitial

@mﬂum VI through

December 31, 2004, $7.25 p

(ii) froprTanvary 1, through December 31, 2005,
$7.00 per mbscribery
o .~ (iii) from Jamuary 1, 2006, through D

ber 31, 2006,
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¢ Number of &ustom}sm}(ﬁﬁsﬁ's Service Area, and

+$23-06-per Gross-Cugtomer Addition
Customer Additions in
Manager’ s Semcyr -

w/‘ he fees will be paid as set forth in section 10 of the Managemnent
ment.

December 31, 2009.

The process for resetting the amounts is as follows:

a) Sprint Spectrum will give Manager proposed Cg and Vl/P‘(’ép
year in RE g 4
which the then curreitpricing period ends (e.g. if the pricing petiod ends on m‘{ &
he amounts have to be presented}by October 31, 2005). p,D'D
The proposed amounts wtll be based on the amount necegsary to recover Sprint ) '
PCS’ reasonable costs for providing the CCPU Services and CPGA Services to
Manager and the Other Managers, “Manager’s representative and the Sprint PCS
representative will begin discussions tegarding thé proposed CCPU and CPGA

beginning on January 1, 2007 u. sgder the pricing process

described in this section 3.2.2 l not exceed $8.50 per subscri

the Number of Customers i nager’s Service Area.
&

(c) If
within 30 days after
discussion to the ¥
escalate the disgussion to Manager’s Chief Executive Officer or Chief Finatcial
Officer.

/ (d) If the parties cannot agree on the new CCPU and CPGA
ts through the escalation process within 20 days after the escalation process
be 8, then Manager may either
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()] submit the detprmination of the CCPU and CPGA
amounts to binding arbitration under section 14.2 of this
agreement, excluding the escalation process set forth in section
14.1 and continue obtaining all of the CCPU Services and CPGA
Services from Sprint Spe at the CCPU and CPGA amounts
the arbitrator determines, or 7

(i) ~ procure from alvendor other than Sprint Spectrum,””
ar self-provision all of the Services.

Manager wil| begin paying Sprint Spectrum under the CCPU and £PGA amounts
that Sprint Spectrum presents$\for discussion at the beginning of the new pricing period until the
date on which the parties agree d¢ until the arbitratorjdetermines the new CCPU and CPGA
amounts, whichever occurs first. Within 30 days after the amounts are degérmined (either by
agreement or by arbitration), Sprint RCS will recalculate the fees from e beginning of the new
pricing period and give notice to Manajer of what the fees are and the’amount of any adjusting
payments required. If Sprint PCS owes Manager a rpfund of fees alfeady paid, Sprint PCS may
pay the amount to Manager or Sprint PCS, I its sold discretion, may credit the amount of the
refund against any amounts Manager then owkg to Sbrint PCS /If Sprint PCS chooses to pay the
refund, it will make the payment at the time it ségds the notige to Manager; If Sprint PCS
chooses to credit the refund, it will in the notice indicate th€ amounts owing to which the credit
will be applied. If Manager owes Sprint PCS additidnal, fees Manager will pay those fees to
Sprint PCS within 10 days after receipt of the notice] /

n a service level agreement for
customer care services and collection services (YCustomer-Related Services™) that will apply to
Customer-Related Services delivered by Spri on January 1, 2007. If the

parties cannot agree on a service level ent by ecember 1 006 either party may submit

Agreement, excluding the escalation p

concludes after January 1, 2007 the sefvi
arbitration process, will be effecti
metrics for Customer-Related S
commercially reasonable effo
December 1, 2006. The 5

will uge
meet the industry pverages for those metriyg as in effect on

Ca Ar¢:;

oned Cell Rate defined as the pergentage of calls that disconnect prior
ing to a customer service represemtative after the customer enters the
queue.

Net Write-Offs Rate defined as monthl)! write-offs of accounts receivable, net
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... of customer deposits, divided by monthly sulfscriber reverue.
R ,
e) Past-Due Accounts Receivable Aging Ratesidefined as percentage of accounts
receivable greater than 60 days from due daje.

The setwice level agreement will pmvl e that Sprint Spectrum will glv
a quarterly report on the 2bove metrics. Beginning in 2008, Manager will have ght to opt
out of Sprint Spectrum providing the Customer Related Services if the average the metrics
reflected in the four quarterly repqrts for the prior caldndar year indicate thgt*Sprint Spectrum is
not in compliance with any 2 of the\3 metrics. To exgrcise the opt-out fight, Manager must give
its opt-out notice to Sprint Spectrum duging the first quarter of any galendar year that Manager
has an opt-out right. Upon receipt of an dpt-out notite, Managerénd Sprint Spectrum will use
commercially reasonable efforts to transitionthe Customer-Refated Services to Manager or a
third party vendor within 9 months after the optoeyt fotige’date. Upon the parties’ completion of
the trifisition, the parfies will agree o an adjustitienigierthe-GCPU.-Service Eee.being-charged by
Sprint Spectrum to Manager. If the parties canngt-agrée to an adjustment, Manager has the right
to submit the determination to binding arbitragitn ugder saction 14,2 of the Management
Agreement, excluding the escalation procpss set forth in sectipn 14.1, and continue obtaining all
the CPGA Services and remaining CCPU services from Sprint'Spectrum. Manager will
reimburse Sprint Spectrum for trapsftion and continuing operatiohgosts in accordance with
Section 3.2.4.

Manager’s opt~out right described above is its sole remed}{ Sprint Spectrum is
not in compliance witH the metrics; Sprint Spectrum’s non-compliance thth: metrics does not
constitute a breach’of this agreement or any other agreement between the parti

Manager has the right to propose to Sprint Spectrum that Manager sé]‘ﬁprowsmn
or procyr€ from a vendor some, but not all, of the Services. Sprint Spectrum will discuss
propesal with Manager, but Manager can only self-provision or procure from a vendor some'ef
the’Services if Sprint Spectrum agrees.

o Mimggpdfust © €T
Services U°_E. &
end of the § & @

i6d and provide the e NIT
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W; not si ﬂth;grément/ﬁth/thc tly:d/party )Cﬁ&O}erngai){ "
precéding ce. ‘

3.2.4 Transition and Continuing Operating Costs. Sprint
Spectrum will cooperate with Manager and work diligently and in good faith to
implement the transition to another service provider (including Manager, if
applicable), in a reasonably efficient and expeditious manner,

Manager will pay for all reasonable out-of-pocket costs that Sprint
Spectrum and its Related Parties actually incur to (i) transfer any Service(s)
provided to Manager to a third party vendor or to enable Manager to self-provide
any Service(s), and (ii) operate and maintain systems, processes, licenses and
equipment to support those Services. Sprint Spectrum will bill Manager monthly

for these costs.
. Replaed
:ﬂ:‘“ PBY La'vk W
L § 2\ oF
seto gettle  Gron T

retail store cost

notice byproviding an amended Schedule 2.1.1 to Manager in accordarice with
the provisions tfgection 9.1 of any additional Servites added to secti

of Schedule 2.1 1, birtnp additional service may be idded to the exfent it is the
same a3, or functionally euivalent to, either:

(a)  any eryice that Sprinf Spectrum or any of its
Related Parties curreatly provides to Managér as & €CPU Service or a
CPGA Service (unless the fees pay2ble by Managér to Sprint Spectrum
hereunder are correspondingly reduced)qr '

- (b)  any service or benefirghat Manager currently
receives from Sprint Spectrum or its Related Partivg but for which
Manager does not pay a separate fee befbre the Effective Date.

For each Settled-Separately Managef Expenge, Sprint Spechym will
provide sufficient detail to enable Managef to deterfnine how the expehge was
calculated, including the unit of measupément (e.g., [per subscriber per mongh or
per call) and the record of the occurrgfices generatitg the expense (e.g., the
number of calls attributable to the gkpense). If an dxpense is not reasonably
subject to occurrence level detail/Sprint Spectrum vill provide reasonable detail
on the process used to calculatg/the fee and the propess must be reasonable, A
detail or process is reasonab)é if it is substantially jn the form as is customarily
used in the wireless industry. The Setiled-Separatqly Manager Expenses will be \
paid as set forth in sectipﬁ 10 of the Management Agreement. Sprint Spectrum
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N

ams» lated Parties may arrange for Manager to pay any of the Seftled-
Separately Expenses directly to the vendor after giving Ménager
reasonable noti

Unless er specifically agrees otherwise, any Settled-
at Sprint Spectruin or any of its Related Parties is

o Manag€r under this agreem theww..
Management Agreement will refléc{sefely aﬁiﬁm'fd‘g;penm that
i or its Related Pgrtlgs actually incur, will be usage-based or

directly related to revenue-genérating productsgnd services, and will not include
any allocation of Sprint €S’ or its Related Parties jnternal costs or expenses
(including, but not lipnfted to, allocafjons of general atd.administrative expenses
or allocations of stfiployee compensation or related expendes). For clarity, Sprint
Spectrum’s gefts Related Parties’ out-of-pocket costs for handdet and accessory
inventory-consist of actual inventory-invoice costs less any volume-pcentive
rebatsd’and price protection credits that Sprint Spectrum or its Re arties
receive from a vendor. '

3.3  Late Payments. Anypayment due under this section 3 that
Manager fails to pay to Sprint Spectrum in accordance with this agreement will
bear interest at the Default Rate beginning (and including) the 6th day after the

‘ due dste stated on the invoice until (and including) the date on which the payment
is made.

: 3.4  Taxes. Manager will pay or reimburse Sprint Spectrum for any

sales, use, gross receipts or similar tax, administrative fee, telecommunications
' fee or surcharge for taxes or fees that a govemnmental authority levies on the fees S
and charges that Manager pays fo Spint Spectrum or a Related Party. g3 -~
peD
37.  Audit [NEW), Section 5.1.2 of the Services Agreement is amended to read as i

follows: ADD. XY &4

:ozrg its appropriaiye _
jhitation vendof and U

e amount of f¢€s, costs,  Remplaced
éntend the :
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Spectrum gives Manager written nqtice of the underpayment

determination.

(b)  If the audit determines that Sprint Spectrum was overppid
then, uniess the amount is cont: , Sprint Spectrum will pay to Miinager
the amougt of the overpayment within 10 Business Days after Manager
gives Sprink Spectrum written notide of the overpayment deférmination.

The auditing party will pay all costs and expenses gathted to the audit
unless the amount owed to'the andited parly is reduced b more than 10% or the
amount owed by the audited psty is incregsed by mpefe than 10%, in which case
the audited party will pay the costs.and expenses-felated to the audit.

If either party disputes the auditdglg’conclusien-tirent the dispute will be

submitted to binding-arbitration tH accortuge with section 14.2 of the
gement Agreement, excludingthe ehcall jon process set forth in section 14. 1
of the Management Agreement.

Sprint PCS will provide a Type I} Report to Magager annually. If Manager, on
the advice of its independént anditors or§ts legal counsel, dgtermines that a statute,
regulation, rule, judigial decision or intefpretation, or sudit ohagccounting rule, policy or
literature publisheg by the accounting of auditing profession or dther authoritative rule
making body (snth as the Securities andfExchange Commission, thé E@ic Company
Accounting Qversight Board or.the Fingncial Accounting Standards Bodrd) requires
additional agsurances beyond SAS 70, then Sprint Spectrum will cooperate With Manager
to provide the additional assurances. Sirint Spectrum'’s independent auditors wi are
any Fype IT Report or Manager Managément Report provided under this section 5.1
and'will provide an opinion on the conttols placed in operation and tests of operating

ectiveness of those controls in effect at Sprint PCS over Manager Management
Processes. Sprint PCS or Sprint PCS’ auditors will provide information to Manager or

Manager’s auditors to perform analysis procedures requested by Manager in accordance
with this paragraph.

38. Emailing Notices [NEW]. Section 9.1 of the Services Agreement is amended to
read as follows: :

21  Notices. Any notice, payment, invoice, demand or communication
required or permitted to be given by any provision of this agreement must be in
writing and mailed (cextified or registered mail, postage prepaid, return receipt
requested), sent by hand or overnight courier, charges prepaid or sent by facsimile
or email (in either instance with ecknowledgement or read receipt received), and
addressed as described in section 17.1(b) of the Management Agreement, or to
any other address or number as the person or entity may from time to time specify
by written notice to the other parties.

The subject line of any email notice that purports to add any additional
service t0 Schedule 2 1,1 must read “Additional Service to Schedule 2.1.1”. The
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new Schedule 2.1.1 must also be attached to the email, and notice will also be
provided to those individuals listed for notices for Manager regarding Program
Requirement Changes set forth in section 17.1(b) of the Management Agreement.

Any notice, demand or communication intended to be notice of a breach
of an agreement or notice of an Bvent of Termination must clearly indicate that
intent, state the section(s) of the agreements allegedly breached, and in addition to
any other form of notice it must be mailed or sent by overnight courier in the
manner described in the first paragraph of this section 9.1.

Manager will promptly give Sprint Spectrum a copy of any notice
Manager receives from the Administrative Agent or any Lender, and a copy of
any notice Manager gives to the Administrative Agent or any Lender. Sprint
Spectrum will promptly give Manager a copy of any notice that Sprint Spectrum
receives from the Administrative Agent or any Lender and a copy of any notice
that Sprint Spectrum gives to the Administrative Agent or any Lender.

All notices and other communications given to a party in accordance with

the provisions of this agreement will be deemed to have been given when
received.

39.  Forge Majeure [NEW]. The second parsgraph of section 9.8 of the Services
Agreement i3 amended to read as follows:

Neither Manager nor Sprint Spectrum, as the case may be, is in breach of any
covenant in this agreement and no Event of Termination will occur as a result of the
failure of such party to comply with any covenant, if the party’s non-compliance with
the covenant results primarily from:

@) any FCC order or any other injunction that any governmental
authority issues that impedes the party’s ability to comply with the covenant;

(i) the failure of any governmental authority to grant any consent,
approval, waiver or authorization or any delay on the part of any governmental
authority in granting any consent, approval, waiver or authorization;

(iit)  the failure of any vendor to deliver in a timely menner any
equipment or service, or

(iv)  amy act of God, act of war or insurrection, riot, fire, accident,
explosion, labor unrest, strike, civil unrest, work stoppage, condemnation or
any similar cause or event not reasonably within the control of the party;

40.  Governing Law [Addm DM, §2/]. Section 9.11 of the Services Agreement is
replaced with the following language: Wep\aced Whw R o

Aeb Y.
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T rk Li eemen

mmmmmmnw (Addm 1, §29]. Thefollo
] datth 2.3 to both emark Li eAgree ‘Ll
9Hall adv:.}u?f:ensee dlcall ;l; the appro, ate dem?nz::: for
[Addm I, §29]. The first sentence of
section 11.5 of both Trademark License Agreements are amended to read as follows: “All
agreements entered into by Licensee with advertiging agencies shall provide that Licensor shall

own all advertising materials (including concepts, themes, characters and the like) created or
developed thereunder which incorporate the Licensed Marks.”

Replrce
kh§%i

ark” oF AYSYIL

43.  Naoticey [NEW]. Section 15.1 of each of the Trademark License Agreements is

amended to read as follows:

Section 15.1. Notices. Any notice, payment, invoice, demand or
communication required or permitted to be given by any provision of this
agreement must be in writing and mailed (certified or registered mail, postage
prepaid, return receipt requested), sent by hand or overnight courier, or sent by
facsimile (with acknowledgment received), charges prepaid and addressed as
described in section 17.1(b) of the Management Agreement, or to any other
address or number as the person or entity may from time to time specify by
written notice to the other parties.

Any notice, demand or communication intended to be notice of a breach
of an agreement or notice of an Event of Termination must clearly indicate that
intent, state the section(s) of the agreements allegedly breached, and be mailed or
sent by overnight courier in the manner described in the preceding paragraph.

Licensee will promptly give Licensor a copy of any notice Licensee
receives from any Administrative Agent or any Lender, and a copy of any notice
Licensee gives to any Administrative Agent or any Lender. Licensor will
promptly give Licensee a copy of any notice that Licensor receives from the
Administrative Agent or any Lender and a copy of any notice that Licensor gives
to the Administrative Agent or any Lender.

All notices and other communications given to a party in accordance with

the provisions of this agreement will be decmed to have been given when
received.

44.  Governing Law and Jurisdiction [Addm IIL, §2). (a) Section 15.8 of

the Trademark License Agreements ia replaced by the following language: ‘7..9;“’ ce
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1y temal la of the State of Kansas ( d
to pringiples of conflicts oflaw) em the v dlty of this eement tru n of
its terins and the nterpretation /o hts uties of parti o
(b)  Section 15.13 of each of the Trademark Ltcense Agreements is replaced by the
! following language: "L-q-_f laced wWkhn X 4R
: of &PPIN
15.13 isdiction; ervice of Pr :

and its property, to the nonexcligive jurisdiction of any Kansas

(a)  Each party hereby Eevocably and unconditionally submpi
court sitting.jn the County of Johnson or

y Federal court of the Unit

__Each party hereffy jmé
— e fullest ent it may legally do 978

hereafier have to the laying of venpe o] action or pwoceedmg arising out
of or relating to this agreement i sltung in the County of
. Johnson or any Federal cougt’si as. Fach party hereby

irrevocably waives, to
inconvenient forum

proceeding in any
- guch court and

such suit, action

{(¢) Each party irrgvocably consents to service of pro
prowded for the giving of ndtices pursuant to this agreement,
such service shall be deemed to have been given only when actually recei

¥ such party. Nothing in this agrecment shall affect the right of a party to serve
process in another manner permitted by law.

ma

Schedule of Definitions
45.  Deleted Definitions [NEW]. The definition of “Available Services is deleted.

46. i d N 1l

3 [NEW]. The following
are new or nmcnded deﬁnmons unless othenmse mdwated

“Allocable Software Fee” has the meamng set forth in section 1.3.4(f) of the
Management Agreement,
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“Allocated Write-offs” has the meaning set forth in section 10.3.4 of the
Management Agreement.

“Amended Exhibit 2.1” has the meaning set forth in section 1 of Addendum IIL

“Amount Billed (Net of Customer Credits)” has the meaning set forth in
section 10.3.3 of the Management Agreement.

“Away Network” means:

(i)  any portion of the Sprint PCS Network other than Manager’s
Service Area Network, in the case of Customers with an NPA-NXX assigned to
the Service Area (or any other such designation in accordance with section 17.17
of the Management Agreement), and

(i) Manager's Service Area Network, in the case of Customers with
an NPA-NXX assigned to an area outside the Service Area (or any other
designation in eccordance with section 17.17 of the Management Agreement),

“Billed Compouent(s)” has the meaning set forth in section 10.3.2 of the
Management Agreement.

“Billed Month” has the meaning set forth in section 10.2.1 of the Management
Agreement.

“Bifled Revenue” has the meaning set forth in section 10.2.1 of the Management
Agreement.

“Capital Program Requirement Change” has the meaning set forth in
section 9.3.1(b) of the Management Agreement.

“CCPU Services” means those Services listed in section A of Schedule
2.1.1 to the Services Agreement.

“Chief Financial Officer of Sprint PCS”, “Sprint PCS Chief Financiat
Officer” and other references to the Chief Financial Officer of Sprint PCS mean the
Senior Vice President — Finance of Sprint Corporation designated to serve as the chief
financial officer of Sprint PCS or if none, the individual serving in that capacity.

“CPGA Services” means those Services listed in section B of Schedule 2.1.1 to
the Services Agreement. :

“CSA” has the meaning set forth in section 10.2.1 of the Management
Agreement,

“Customer” means any customer, except Reseller Customers or customers of
third parties for which Manager provides solely switching services, who purchases Sprint
PCS Products and Services, regardless of where their NPA-NXX i3 assigned.
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“Customer Credits” has the meaning set forth in section 10.2.1 of the
Management Agreement,

“Customer Equipment Charges” has the meaning set forth in section 10.3.2,5
of the Management Agreement.

“Customer Equipment Credits” has the meaning set forth in section 10.3.2.2 of
the Management Agreement,

“Customer-Related Services” has the meaning set forth in section 3.2.2
of the Services Agreement.

“Customer Taxes” means the amounts that Sprint PCS bills to Manager
Accounts for taxes, including, without limitation, federal, state, and local sales,
use, gross and excise tax,

“Effective Date™ has the meaning set forth in the preamble of Addendum VI

“Enterprise Value” means either:

(1) 1f the entity haa issued publicly-traded equity, the combined book value
of the entity’s outstanding debt and preferred stock less cash phus the fair market
value of each class of its publicly-traded equity other than any publicly-traded
preferred stock. For the purposes of this definition, the fair market value of a
class of the entity’s publicly-traded equity (other than publicly-traded preferred
stock) is equal to the product of:

(A)  the number of issued and outstanding shares of the

class of publicly-traded equity as of the date of determination,
times ;

(B)  the applicable average closing price (or average
closing bid, if traded on the over-the-counter market) per share of

the clasa of publicly-traded equity over the 21 consecutive trading
days immediately preceding the date of determination; or

(i)  ifthe entity does not have issued publicly-traded equity, the
combined book value of the entity's cutstanding debt and equity less cash.

“E911 Phase I Surcharges™ means all costs related to Phase ] ES11
functionality.

“E911 Phase II Surcharges” has the meaning set forth in section 10.3.2.6
of the Management Agreement.

“ETC"” has the meaning set forth in section 10.6.1 of the Management
Agreement. :
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“Fee Based on Billed Revenue” has the meaning set forth in section
10.2.1 of the Management Agreesment.

«Gross Customer Additions io Manager's Service Area” means the
average number of Customers activated (without taking into consideration the
number of Customers lost) during the previous month with an NPA-NXX
assigned to the Service Area as reported in Sprint PCS’ most recent monthly KPT abbed
report. = ne= de¥ wki M:NU‘D'EE
Crom g YA o¥
“Initial 3G Data Fee Period” has the meaning set forth in section
10.4.1.3(a) of the Management Agreement.

“Initial Pricing Period” has the meaning set forth in section 3.2.1 of the
Services Agreement.
FE MO
— §1& oF
ADDEV DU KT

«Inter Sexvice Area Fee” has the meaning set forth in gection 4.3 of the
Management Agreement.

“Igvestment Banker” has the meaning set forth in section 9.3.2 of the JIRY
Management Agreement. L'.‘:"" eus Fomd b 8
a

Aok Fr m& A
“Manager Accounts” has the meaning set forth in gection 10.2.1 of the of %FP .
Management Agreement.

“Manager Managemeat Process” has the meaping set forth in section
12 1.2 of the Management Agreement.

“Manager Managemeni Report” has the meaning set forth in section
12.1.2 of the Management Agreement.

“Net Billed Revenue” has the meaning set forth in section 10.2.1 of the
Management Agreemert.

“New Coverage” means the build-out in the Service Area that is in

addition to the build-out required under the then-existing Build-out Plan, which
build-out Sprimt PCS or Manager decides should be built-out.

“N]‘A-‘NXX." means NPA-NXX or an equivalent identifier, such as a
network access identifier {NAI).

_ “Non-Capital Program Requirement Change” has the meaning, set
forth in section 9.3.1(a) of the Management Agreement.

“Number of Customers in Manager's Service Area” means the average

mmber of Customers with NPA-NXXs assigned to the Service Area reported in Sprint
PCS’ most recent monthly KPI report.
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“QOffered Spectrum” has the meaning set forth in section 17.15.5 of the
Management Agreement.

“Qperating Assets” [Addm 1, §28] means the assets Manager owns and uses in
connection with the operation of the Service Area Network, at the time of termination, to
provide the Sprint PCS Products and Services. Operating Assets does not include items
such as furniture, fixtures and buildings that Manager uses in connection with other
businesses. Operating Assets includes any contracts or agreements between Manager and
its Related Parties that are necessary to operate the Service Area Network. Operating
Assets does not include any logos or trademarks registered to Manager o its Related
Parties or any rights of Manager that survive tefmination of the agreement. Examples of

'Operating Assets include without limitation: switches, towers, cell sites, systems, records

and retail stores,

“Outbound Roaming Fees” means the amournts that Sprint PCS or its Related
Parties bills to Manager Accounts for calls placed on a non-Sprint PCS Network.

“Qverall Changes” has the meaning set forth in section 1.10(g) of the
Management Agreement,

“Program Requirement Change” means a change in a Program Requirement
issued by Sprint PCS in accordance with section 9.2 of the Management Agreement.

“Real Property” has the meaning set forth in paragraph 1.7 of Exhibit 11.8 to the
Management Agreement.

“Related Party” means, with respect to any Person, any other Person that
directly or indirectly through one or more intermediaries controls, is controlled by, or is
under common control with the Person, For purposes of the Management Agreement,
Sprint Spectrum 1P, a Delaware limited partnership, WirelessCo, L.P., a Delaware
limited partnership, SprintCom, Inc., a Kansas corporation, PhillieCo Partners LLP, a
Delaware limited partnership, PhillieCo, L.P., 2 Delaware limited partnership, Sprint
Telephony PCS, L.P., s Delaware limited partnership, Sprint PCS License, LL.C.,2
Delaware limited liability company, American PCS Communications, LLC, a Delaware
limited liability company, APC PCS, LLC, a Delaware limited liability company, and
Sprint Communications Company L P., a Delaware pariership, will be deemed to be
Related Parties of Sprint PCS. For purposes of this definition, the term “controls”
(including its correlative meanings “controlled by” and “under common control with™)
means the possession, direct or indirect, of the power to durect or cause the direction of
the management and policies of a Person, whether through the owmership of voting
securities, by contract or otherwise.

“Required Resale Participation Period” means the period from April 1, 2004,
until the later of (1) December 31, 2006 and (2) the expiration of any three-year period
beginning after December 31, 2006, for which Sprint PCS and Manager have reached
agresment in accordance with section 10.4.1.1(c) with respect to the terms, fees and
conditions applicable to Manages’s participation in resale arrangements entered into by
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Sprint PCS. For the avoidance of doubt, if Manager and Sprint PCS are not able to reach
agreement in accordance with section 10.4.1.1(c) with respect to the terms, fees and
conditions applicable to Manager’s participation in resale arrangements entered into by
Sprint PCS, then the “Required Resale Participation Period” will automatically end at the
expiration of the then current three-year period.

*Mlu;cunmnls_@rmfs of companies or or
Private Label PCS Services or similar resalé arran )

—Keseller Customer Fees” has the meaning set forth in section 10.4. 1 1 ofthe Aopé

Management Agreement. _ ’Lﬁ
“SCCLP” has the meaning set forth in section 3.4.2(b) of the Management \}

Agre_ement. €EE ﬂL§9
“Selected Services” means Services, g 1B oF
ATRENTUA

“Service Area Network” means the network that is directly required for the
provision of Sprint PCS Products and Services to Customers and is managed by Mzanager
under the Management Agreement in the Service Area under the License.

“Services” has the meaning set forth in section 2.1.1 of the Services Agreemeﬁt.

“Settled-Separately Manager Expenses” has the meaning set forth in section
3.2.5 of the Services Agreement.

“Software” means only that software and software features cumrently
existing or developed in the future that are used in connection with
telecommunications equipment owned or leased by Manager i in Manager’s
provisioning of Sprmt PCS Products and Services and that are necessary in
Manager’s provisioning of Sprint Products and Services in the Service Area and
includes, without limitation, software maintenance, updates, improvements,
upgrades and modifications to the software. “Software” expressly exciudes:

(i) software “rights to use” licenses to the extent paid
to the licensor directly by Manager, and

(i)  software operating Sprint PCS’ national platforms,
billing system platforms, customer service platforms and like
applications.

“Software Fees” means costs associated (including applicable hcense fees) with
procuring software, software maintenance, software upgrades and other software costs
needed to provide uniform and consistent operation of the wireless systems within the
Sprint PCS Network.

“Spectrum Offer” has the meaning set forth in section 17.15,5 of the
Management Agreement.

74

CC 1291208v¢

SHENTEL-FCC-01-03-000660



REDACTED - FOR PUBLIC INSPECTION

dded Teoas § LA oF LA

- delia X inan &

“Sprint PCS” means any or all of the following Related Parties who are License
holders or signatories to the Management Agreement: Sprint Spectrum L.P., a Delaware
limited partnership, WirelessCo, L.P., a Delaware limited partnership, SprintCom, Inc,, a
Kansas corporation, PhillieCo Partners I, L.P., a Delaware limited partnership, PhillieCo,
L.P., a Delaware limited partnership, Sprint Telephony PCS, L.P'., a Delaware limited
partnership, Sprint PCS License, L.L.C., a Delaware limited liability compasny, American
PCS Communications, LLC, a Delaware limited liability company, and APC PCS, LLC,
a Delaware limited liability company. Any reference in the Management Agreement or
Services Agreement to Cox Communications PCS, L.P., a Delaware limited partnership,
or Cox PCS License, LL.C., a Delaware limited liability company, is changed to Sprint
Telephony PCS, L.P., a Delaware limited partnership, or Sprint PCS License, LL.C, 2
Delaware limited liability company; respectively, to reflect name changes filed with the
Delaware Secretary of State in 2002,

“Sprint PCS ARPU” means the average revemie per user publicly
announced by Sprint PCS or its Related Parties for the most recent calendar yeer.
Sprint PCS ARPU is generally calculated by dividing wireless service revenues
by average wireless subscribers.

“Sprint PCS Retail Yield for Voice and 2G Data Usage” means the
quotient calculated by dividing (a) Sprint PCS ARPU less the 3G data component
in the Sprint PCS ARPU by (b) the reported minutes of use per subscriber for the
calendar year for which the Sprint PCS ARPU was calculated.

“Sprint PCS Retail Yield for 3G Data Usage” means the quotient calculated by
dividing (a) the 3G data component in the Sprint PCS ARPU by (b) the kilobytes of use
for 3G data usage per subscriber for the calendar year for which the Sprint PCS ARPU
was calculated.

“Subsidy Funds™ has the meaning set forth in section 10.6.1 of the Management
Agreement. ‘

“Transition Date” has the meaning set forth in section 10.12.3 of the
Management Agreement.

#30 Net Travel Amount” has the meaning set forth in section
10.4.1.3(b)(iXA) of the Management Agreement.

“3G Standard Travel Rate” has the meaning set forth in section
10.4.1.3(a) of the Management Agrecment.

*“3G Travel Ratio” means an amount determined where the numerator is the total
billed kilobytes of use that Customers with an NPA-NXX that is not assigned to the
Service Area Network use the Service Area Network for Inter Service Area 3G Data
during a calendar month, calendar year or other period and the denominator is total billed
kilobytes of use that Customers with an NPA-NXX assigned to the Service Area use a
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portion of the Sprint PCS Network other than the Service Area Network for Inter Service
Area 3G Data for the same measured period.

“Total Software Cost™ means the amount paid by Sprint PCS to the vendor
directly associated with the Software used by Sprint PCS, Manager and Other Managers
(if and to the extent Manager and the Other Managers have agreed to pay any Allocable
Software Fee) for the Sprint PCS Network for which Manager is not-obligated to pay the
Software vendor directly, net of any discounts or rebates and excluding any mark-up by
Sprint PCS for administrative or other fees. '

“Type II Report™ has the meaning set forth in section 12.1.2 of the Management
Agreement.

“USF Charges” has the meaning set forth in section 10,3.2.7 of the Management
Agreement.

“Vendor Software” has the meaning set forth in section 1.3.4(b) of the
Management Agreement.

“Voice and 2G Adjusted Travel Rates” has the meaning set forth in
section 10.4.1.2(b)()(A)of the Management Agreement.

“Voice and 2G Net Travel Amount” has the meaning set forth in section
10.4.1.2(b)(i1)(A) of the Management Agreement.

“Voice and 2G Standard Travel Rates” has the meaning set forth in
section 10.4.1.2(a) of the Management Agreement.

“Voice and 2G Travel Ratio” means an amount determined where the
numerator is the total billed minutes of use that Customers with an NPA-NXX
that is not assigned to the Service Area Network use the Service Area Network for
Inter Service Area Voice and 2G Data during a calendar month, calendar year or
other period and the denominator is total billed minutes of use that Customers
with an NPA-NXX assigned to the Service Area use a portion of the Sprint PCS
Network other than the Service Area Network for Inter Service Area Voice and
2G Data for the same measured period.

“WLNP Surcharges” has the meaning set forth in section 10.2.4 of the
Management Agreement.

“Write-offs” has the meaning set forth in section 10.3.1 of the Management
Agreement.

“Year 2000 Compliance” has the meaning set forth in section 17.29 of the
Management Agreement.
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B. Cros h ragraphs i Addenda.

Listed below are those paragraphs in the previous addenda that are hereby deleted
in their entirety. :

Addendum I

B. Switching Charges
12.  Deployment of Cellular by Manager's Related Parties

Listed below are those paragraphs in the previous addenda that are interpretations
or applications of the Management Agreement, the Services Agreement, the Trademark License
Agreements or the Schedule of Definitions and that are not listed above. These serve as cross-
references to facilitate finding provisions in the previous addenda. The number shown at the
beginning of each item is the paragraph reference in the designated Addendum. ‘

Addendum |

L Ownership of Spectrum

6. Development and Purchase of Cell Sites

8. Switching Charges (Deleted by Addm V, B)

10. Branding and Retail Store Presentation

11.  Use of Manager's PCS Licenses and GSM Assets

12.  Deployment of Cellular by Manager’s Related Parties (Deleted by Addm
V,B)

18.  Regulatory Approvals for Transfers

27.  Result of Services Agreement Breach

Addendum 11

L. Transfer of Spectrum (Deleted by Addm IV, §1)
2. Counterparts -

Addendum ITE
None
ndum

i Transfer of Spectrum - Deleted
2. NPA-NXX-X Transfer
3. Counterparts.
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Addendum V (initial simplified pricing addendum)

None (all are superseded by Addendum VI as of the Effective Date of Addendum
vI) ‘

C. QOther Provigiogs.

1L Manager and Sprint PCS’ Representations. Manager and Sprint PCS each
represents and warrants that its respective execution, delivery and performance of its obligations
described in this Addendum have been duly authorized by proper action of its governing body
and do not and will not violate eny material agreements to which it is a party. Each of Manager
and Sprint PCS also represents and warrants that there are no legal or other claims, actions,
counterclaims, proceedings or suits, &t law or in arbitration or equity, pending or, to its
knowledge, threatened against it, its Related Parties, officers or directors that question or may
affect the validity of this Addendum, the execution and performance of the transactions
contemplated by this Addendum or that party’s right or obligation to consummate the
transactions contemplated by this Addendum.

2, Reaffirmation of Sprint Agreements. Each of the undersigﬁed reaffirms in
their entirety the Management Agreement, the Services Agreement and the Trademark License
Agrecments, together with their respective rights and obligations under those agreements.

3. Counterparts. This Addendum may be executed in one or more counterparts,
including facsimile counterparts, and each executed counterpart will have the same force and

effect a3 an original instrument as if the parties to the aggregate counterparts had signed the same
instrument. -

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.]
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06/25/ 2004 TOE 13:B5 PAX 913 762 0806 SPRINT Roo2/003

The parties have caused this Addendum V1 to be executed as of the date first
above written, .

SPRINT SPECTRUM L.P,

SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

By

Name:
Title:
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05/25/2004 TUE £3:55 FAX 813 762 0808 SPRINT Goos 003

The pertics have caused this Addmdum V1 to be sxcouted a8 of the date firet
above written,

SPRINT SPECTRUM L.P.

By

Name:
Title:

WIRELESECO, L.P,

By:

Nama;

APC FCS, LLC

By

Name:
Title:

PHILLIECO, L.P.

By:

ﬁmz
Tide:

SPRINT COMMUNICATIONS COMPANY L.P.
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-[[BEGIN CONFIDENTIAL]]
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Schedule 2.1.1
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EXECUTION COPY

Addendum VII
to
Sprint PCS Management Agreement and
Sprint PCS Services Agreement

Amending these agreements firther and restating certain paragraphs in
Addenda I through VI

Dated as of March 13, 2007

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY

Service Area BTAs: Altoona, PA #12
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #181
Hamrisonburg, VA #183
Washington, DC (Jefferson County, WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum VII (this “Addendwn™) contains armendments 1o the Sprint PCS.
Marnagement Agreement, dated November 5, 1999, between Sprint Spectrum L.P,, WirelessCo,
L.P., APCPCS, LLC, PhillieCo, L.P,, Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement™), the Sprint PCS Services
Agreement, dated November 5, 1999, between Sprint Spectrum L.P. and Shenandoah Personal
Communications Company (the “Service Agreement’™), the Sprint Trademark and Service Mark
License Agreement, dated November 5, 1999, between Sprint Communications Company, L.P.
and Shenandoah Personal Communications Company (the “Sprint Trademark License
Agreement”), the Sprint Spectrum Trademark and Service Mark License Agreement, dated
November 5, 1999, between Sprint Spectrum L.P. and Shenandaah Personal Communications
Company (the “Sprint Spectrum Trademark License Agreement”; together with the Sprint
Trademark License Agreement, the “Trademark License Agreements”), and the Schedule of
Definitions, dated November 5, 1999, attached 1o the Management Agreement (the “Schedule of
Definitions”). The Management Agreement, the Services Agreement, the Trademark License
Agreements and. the Schedule of Definitions were amended by:

(1)  Addendum I dated as of November 3, 1999,
2 Addendum 1! dated as of August 31, 2000,

{3) Addendum I1I dated as of September 26, 2001,
{4) Addendum IV dated as of May 22, 2003,

(5) Addendum V dated as of January 30, 2004, and

4364248
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(6)  Addendum VI dated as of May 24, 2004.

The purpose of this Addendum is to amend the Management Agreement, the
Services Agreement, the Trademark License Agreements and the Schedule of Definitions.

The terms and provisions of this Addendum control over any conflicting terms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all
prior addenda continue in full force and effect, except for express modifications made in this
Addendum, This Addendum does not change the effective date of any prior amendment made to
the Management Agreement, the Services Agreement, the Trademark License Agreements or the
Schedule of Definitions through previously executed addenda.

Capitalized terms used and not otherwise defined in this Addendum have the
meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and
Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise
noted.

The parties are executing this Addendum as of the date noted above, but this -
Addendum becomes effective on January 1, 2007 (the “Effective Date™).

: On the Effective Daute, the following provisions of the Management Agreement,
. the Services. Agreernent, the Trademark License Agreements and the Schedule of Definitions are
amended and, in ceriain cases, restated, as follows:

A. . New Amendments and Restatement of Previous Amendments to Sprint PCS Agreements.

Management Agreement

1. The last paragraph.qf Section 1.1 is amended to read as follows:

Subject to the termisagy iti i ncluding, without AME“D@

limitation, Sections 1.9, 9.5 and2.1.2, Sprint PCS has the right to unfettered 9\{ 5_, i

y Manager under this .
agreement. Except with respect to the ligations under Sections 1.4, oF
1.9.2,1.10,4.4,9.3,10.2,10.5, 10.6, 1082109, 12.1.2 and Article XIllof this ~ AppeNTIM
agreement, Sections 2.1.1(d), 2.1,20p973.3, 3.47§,1.2 and Article V1 of the
Services Agreement and any payinents arising as a'regult of any default of the ﬂ
parties” obligations undertiis agreement and the Servideg Agreement, the Fee
Based on Billed RevantGe described in Section 10.2.1 of thi eement, and the

-

v

2
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Net Service Fee desc in Section, 326 the Services Agreement will
constitute the only payment n the parties under the Management
Agreement, tEiS,;p'ice Agreement an rademark License Agreements.

Section 1.3.1 is amended to read as follows:

1.3.1 Discounted Volume-Based Pricing. Manager may participate in
discounted volume-based pricing on wireless-related products and services and in
the warranties Sprint PCS receives from vendors, as is commercially reasonable
and to the extent permitted by applicable procurement agreements (e.g.,
agreements related to network infrastructure equipment, subsctiber equipment,
interconnection and collocation). Sprint PCS will use commercially reasonable
efforts to obtain for managers the same price Sprint PCS receives from vendors;
this does not prohibit Sprint PCS from entering into procurement agreements that
do not provide managers with the Sprint PCS prices. If Sprint does not obtain for
Manager the right to participate in any procurement agreement for wireless-
related products and services, in gach case at the same price and on at least as
favorable terms as Sprint PCS receives, then Sprint PCS shall make available to
Menager wireless handsets and related devices and accessories that may be used
by subscribers who purchase such items from Manager at the same price and on at
least as favorable tenns as Sprint PCS receives.

Section 1.3.4 is amended to read as follows;

1,34 Software Fees.

()  Without limitation of the obligations of Sprint Spectrum L.P. under
the Services Agreement, Sprint PCS, when obtaining software for its own use that
is identical to the Software, will use commercially reasonable efforts to obtain a
license from vendors providing for the right of Manager to use the Software in
connection with telecommunications equipment manufactured by the vendor
(collectively the software obtained by Sprint PCS for its own use and the
Software that operates on telecommunications equipment manufactured by the
vendor are for purposes of this Section 1.3.4, the “Vendor Software™; when the
term *Vendor Software” is used with respect to Manager, it means only the
Software, and not the software used only by Sprint PCS).

(b)  Sprint PCS will pay all Software Fees relating to the Vendor
Software 1o the vendor if Sprint PCS obtains a license from the vendor that
provides the Manager the right to use the Vendor Software pursvant to Section
1.3.4(2).
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(c)  If Sprint PCS determines that it cannot reasonably obtain a license
for Manager pursuant to Section 1.3.4(a), or that any license obtained for
Manager pursuant to Section 1.3.4(a) will expire or terminate, then Sprint PC8
will provide Manager with prompt written notice of such circumstances, together
with any information reasonably requested by Manager, unless prohibited by a
non-disclosure obligation, with respect to the applicable Vendor Software and/or
license, including, but not limited to, the pricing and other material terms and
conditions of any such license, the negotiations reiating to any such license, and
the network elements to be covered by any such license. Manager will arrange
independently with a vendor to obtain a license to the Vendor Software. Any
license that Manager obtains from a vendor must require the Vendor Software to
be tested in Sprint PCS.test beds by Sprint PCS and require Sprint PCS, not the
vendor or Manager, to push the Vendor Software to the Service Area Network
unless Sprint PCS otherwise consents in advance in writing. Sprint PCS agrees to
test the Vendor Seftware in Sprint PCS test beds within a reasonable period after
Manager reasonably requests the tests in writing.

(d)  Manager will be responsible for paying aill Software Fees relating
10 the Vendor Software to the vendor if Manager obtains a license from the
vendor pursuant to Section 1.3.4(¢). For the avoidance of doubt, in the eventof a
decrease in the cost to Sprint PCS of obtaining for Manager the right to use any
Vendor Software, whether due to the circumstances described in Section 1.3.4(c)
or otberwise, then such decrease in cost will be taken into account in connection
with the determination of the Appropriate Net Service Fee pursuant to Section
3.2.2 of the Services Agreement.

Section 1.10 is amended to read as follows:

.10 Most Favored Nation. Sprint PCS represents and warrants
to Manager that the terms and conditions of this agreement and the
Services Agreement are no less favorable to Manager than the terms and
conditions contained in any Management Agreement or Services
Agreement between Sprint PCS and any Other Manager. The foregoing
representation and warranty does not and will not apply to the specific
amount of the Fee Based on Billed Revenue or the specific amount of the
Net Service Fee, but does and will apply to the assumptions and
calculation methods applied in the determination of such amounts,

Manager has the right, but not the obligation, 10 amend the terms in
its Management Agreement and Services Agreement as described in this
Section 1.10 if, during the period beginning on the date of this Addendum
and ending December 31, 2008, any of the terms of an Other Manager’s
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Management Agreement or Services Agreement are amended in any
manner for any reason to be more favorable to the Other Manager than the
terms of Manager's Management Agreement or Services Agreement are 1o
Manager, subject to the following:

{a)  Manager must elect to accept all, but not tess than all, of
the terms of the Other Manager’s Management Agreement and Services
Agreement agreed to since the Effective Date (including accepting
existing terms that relate to the changes or terms that were previously
changed and not previously accepted by Manager but that remain a part of
the latest version of the Other Manager's agreement) (collectively, but
excluding the changes described in paragraphs (b) and (c) below, the
“Overall Changes™);

(b}  Manager will not be required to accept any changes
involving payment of specific disputed amounts arising under the
Management Agreement or Services Agreement of the Other Manager;
and

{¢)  Noamendments in Manager’s Management Agreement and
Services Agreement will be made to reflect changes made in an Other
Manager’s Management Agreement and Services Agreement if such
changes are: (i) made solely because the Other Manager owns spectrum on
which all or a portion of its network operates, uniess the Other Manager
acquired this spectrum from Sprint PCS or its Related Parties after the
Effective Date, (ii) compelled by a law, rule or regulation that applies to
the Other Manager, but not to Manager, (iii) made solely to modify a
build-out plan, or (iv) relate to the specific amount of the Fee Based on
Billed Revenue or the specific amount of the Net Service Fee.

Sprint PCS will prepare and deliver 1o Manager either an
addendum containing the Overall Changes that have been made to the
Other Manager’s agreements in all of its addenda or copies of the Other
Manager’s amended and restated Management Agreement, Services
Agreement and Trademark License Agreements (in each case redacted to
protect the identity of the Other Manager) within 10 Business Days afier
the later of the effective date expressly stated in the amendment or other
instrument containing these changes and the date of the addendum or other
instrument. Manager will then have 30 days after receipt of such
addendum or agreement to notify Sprint PCS that Manager wants the
Overall Changes.
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If Manager does not notify Sprint PCS in this 30-day pericd in
writing that it wants the Overall Changes, no changes will be made in the
agreements between Manager and Sprint PCS and Manager will be
deemed to have waived its rights under this Section 1.10 with respect 10
the Overall Changes.

1f Manager notifies Sprint PCS within the 30-day period in writing
that it wants the Overall Changes, Sprint PCS will prepare, execute and
deliver to Manager an addendum reflecting the Overall Changes. The new
addendum will have the same effective date as the addendum or the
restated Management Agreement, Services Agreement and Trademark
License Agreements between Sprint PCS and the Other Manager that gave
rise 1o the new addendum. For purposes of clarification, if the addendum
or other instrument between Sprint PCS and the Other Manager provides
or defines a specific date that is the effective date of the addendum or
other instruments, then the effective date of the new addendum will be the
same as that specific date. Manager will have 15 days after receipt of the
new addendum to review the new addendum and notify Sprint PCS if
Manager determines any inaccuracies are reflected in the new addendum.
Sprint PCS will correct those inaccuracics and provide a corrected new
addendum to Manager within 10 Business Days after Manager’s
notification.

No changes will be made in the agreements between Manager and
Sprint PCS if Manager does not execute and return the signed addendum
within 30 days after receipt of the signed addendum (or the correeted
signed addendum, if applicable, pursuant to the previous paragraph), in
which case Manager will be deemed to have waived its rights under this
Section 1.10 with respect to the Overall Changes contained in the
addendum presented.

[f Manager and Sprint PCS disagree as to whether the terms of the
signed addendum accurately reflect the Overall Changes, then the parties
will submit to binding arbitration in accordance with Section 14.2,
excluding the escalation process set forth in Section 14.1. If the arbiter
rules in favor of Manager, then Sprint PCS will make changes to the
signed addendum that are necessary to reflect the arbiter’s ruling, submit
the revised signed addendum to Manager within 10 days after receipt of
the arbiter’s ruling and pay all of Manager’s expenses and attorneys’ fees
related to the arbitration. If the arbiter rules in favor of Sprint PCS, then -
Manager may: (i) execute the signed addendum as proffered to Manager
within 10 days after Manager’s receipt of the arbiter’s ruling or (ii) decline
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to accept the addendum, and in each Manager will pay alf of Sprint PC8’s
expenses and attorneys’ fees related to the arbitration,

The parties acknowledge that Sprint PCS can disclose to Manager
who the Other Manager is that gave rise to the proposed addendum only if
the Other Manager agrees to the disclosure,

For purpose of this Section 1.10, the term “Other Managers” does
not include any Other Manager that is a Related Party of Sprint PCS (e.g.,
if a Related Party of Sprint PCS acquires an Other Manager, Manager will
not have any rights under this Sectien 1.10 in the event of any subsequent
change to such Other Manager's Management Agreement or Services
Agreement).

Section 2.3 is amended to read as follows:

2.3 Exclusivity,

(a8)  Subject only to the exceptions set forth in Section 2.3(d), Mansg
will Bzthegnly person or entity that is a manager, operator or provider of Wireless
mobility service€sinthe 1850-1990 MHz spectrum range for SprintPCS and its
Related Parties in the Servive-4yea, and neither Spnm PCS.nor any of its Related
Parties will permit any other persomTorgplity to manage; operate or provide
wireless mobility services in the 1850-1990 Willz Spectrum range for Sprint PCS
and/or its Related Parties in the Service Are®, exceplthat Sprint PCS may enter
mlo roaming arrangements with othef'parties. For purposesofthis Section 2.3,
“mobility” means the capabjlity to sustain a continuous séssion (voTveg data)
throughout a broad geggréiphic area by transferring the session from cell shedg
cell site as the mobile device moves within the peographic area. For purposes ¢
clarification; Wi-Fi and WiMAX are not wireless mobility services because such
servie cannot be transferred from &1l site to cell site.

(b Manager acknowledges that Related Parties of Sprint PCS offer
products and services that use iDEN technology, Manager will have the non-
exclusive right to distribute Sprint Nextel-branded iDEN Products and iDEN
Services in the Service Area in the 800 MHz and 500 MHz spectrum range
pursuant to an iDEN Distribution Agreement to be entered into by and between
Sprint Solutions Inc, and Manager (the “Distribution Agreement™). Manager
acknowledges that Related Perties of Sprint PCS currently have and may continue
to have arrangements with third party (iDEN distributors in the Service Area,
except that Sprint PCS and its Related Parties will not own, operate, or manage,
or have an equity interest in, directly or indirectly, any retail or similar store or
facility that sells or otherwise distributes Sprint Nextel-branded iDEN Products

7
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and/or iDEN Services (each as defined in the Distribution Agreement) in the
Service Area; provided, that if Manager materially breaches its obligations to sell
iDEN Products and iDEN Services in accordance with the terms and conditions of
the Distribution Agreement and, as a result of such breach and Manager’s failure
to cure such breach within the cure periods provided for in the Distribution
Agreement, SN has the right 10 terminate the Distribution Agreement, Sprint PCS
and it3 Related Parties may open in the Service Area retail store [ocations to be
owned by Sprint PCS or its Related Parties for the distribution of Sprint Nextel-
branded iDEN Products and/or iDEN Services,

(c)  Subject to the rights of Manager and the obligations of Sprint PCS
and its Related Parties under paragraph (a) above and paragraph (b) above, if any
panty or any of its Related Parties intends to provide any wireless services in the
Service Area which are not otherwise prohibited by this agreement, then the party
proposing to provide such services (the “Notifying Party™) will promptly notify
the other party (the “Receiving Party™) of such intent, and, if the Receiving Party
notifies the Notifying Party in writing within 30 days thereafter that it would like
to provide such serviges in the Service Area and/or participate in any build-out of
a nefwork providing such services in the Service Area. the parties will use
commercially feasonable effons for a period of up to 60 diys to agree upon the
terms znd conditions upon which the Receiving Party would provide such
services in the Service Area and/or participate in the build-out of a facilities-based
network providing such services in the Service Area. During such 60-day period, .

- the Notifying Party and its Related Parties will not enter into any discussions with
any third party with respect to the provision of such services in the Service Area’
and/or the build-out of a facilities-based network providing such services in the
Service Area. Notwithstanding the foregoing, nothing in this Section 2.3(c) will
prohibit Sprint PCS or its Related Parties from entering into discussions or any
agreement with any third party with respect to the provision of such services in an
area that includes all or any part of, but is Broader than, the Service Area and/or
the build-out of a facilities-based network providing wireless services in an area
that includes all or any part of, but is Broader than, the Service Ares; provided,
however. that Sprint PCS and its Related Parties shall use good faith efforts to
introduce Manager to such third party in order to facilitate an opportunity for
Manager to participate in the provision of such services in the Service Area and/or
the build-out of a facilities-based network providing such services in the Service
Area, as applicable. An area is “Broader” than the Service Area if it has a total
number of pops that is equal to or greater than ten (10) times the number of pops
in the Service Area, If the parties are uneble to reach an agreement within such
sixty (60)-day period, the Notifying Party and its Related Parties will be frec to
provide such services and/or build-out a facilities-based network providing such
services, directly or indirectly through a third party, in the Service Area, except
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that the Notifying Party and its Related Parties may not agree 10 terms and
conditions with any such third party that are more favorable to such third party
than the terms and conditions that were offered to the Receiving Party during the
sixty (60)-day period referenced in this paragraph (c) without first providing the
Receiving Party with written notice of the terms and conditions proposed to be
agreed to with any such third party and a fifteen (15)-Business Day opportunity to
accept such terms and conditions, This paragraph (c) will not apply to (i) any
services proposed to be offered by either party or its Related Parties if the other
party offers a competing service in the Service Area, or (ii} any wireless services
already provided by either party in the Service Area as of the Effective Date, In
addition, this paragraph (c) shall not apply to any Wi-Fi services proposed to be
offered by Manager or Manager's Related Parties, With respect to auctions for
wireless spectrum and applications submitted by a party for wireless spectrum, the
time periods described in this paragraph (c) shall be adjusted as reasonably
necessary to allow the Notifying Party to participate in such activities in a timely
manner. For the avoidance of doubt, this Section 2.3(¢) does not apply to the
purchase of spectrum by any party (including the perticipation in a spectrum ~
auction), except that any subsequent use of such spectrum would be subject to this 95555 ApD

Section 2.3(c). ﬂ ‘é Z

(d)  Notwithstanding anything to.the contrary contained in this Section

B
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tender or ex¢hange offer, acquisition or other business combination transaction
that would upon consimmation otherwise result jn-abreach of the exclusivity

provision of this agreerent (@ ¢Competing Transaction™), then during the period
from the date of such announceme il the consummation of such Competing

gged Taith with Manager the terms and conditions of a mutually acceptable
settlement agreement; and
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(iii)  areseller of Sprint PCS Products and Services may sell its
products and services in the Service Area so long as such resale is not contrary to
the terms and conditions of this agreement.

‘With respect to Section 2.3(d)(ii) and the breach described therein, in the ¢vent
that Sprint PCS or its Related Parties and Manager are unable to enter into a
settlement agreement during the Forbearance Period, then Manager agrees not to
file any claim or action against Sprint PCS or its Related Parties with respect to
such breach for an additional 180 day-period following the consummation of any
such Competing Transaction described in Section 2.3(d)(ii), so long as (x) Sprint
PCS and iis Related Parties operate the conflicting businesses on an independent,
stand-alone and status quo basis, and (y) Sprint PCS and its Related Parties do not
take any action relating to the abandonment or material diminution of (A) the
Sprint PCS brands used in connection with the operation of the Sprint PCS
Network prior to such Competing Transaction, unless Manager is granted the
Tight to use any successor or replacement brands under the same terms and
conditions as Manager’s use of the Licensed Marks under in the Trademark .
License Agreements, or (B) the Sprint PCS Products and Services or the Sprint
PCS Network, Sprint PCS and its Related Parties acknowledge and agree that
operation of any applicable statute of limitations, statute of repose, doctrine of
laches or any other applicable statute, common law doctrine or contractual
provision that might operate as a time bar 1o limit Manager’s ability to bring any
claims arising out of or related to any breach of this agreement described in
Section 2.3(d)(ii) shall be tolled until the earlier of the signing of a forbearance
agreement or the expiration of such 180-day period.

6. Section 2.4 is amended to read as follows:
2.4 [RESERVED]

T Section 2.6 1s amended to read as follows:
2.6 [RESERVED]

8. Section 2.7 is amended to read as follows:
2.7 [RESERVED]

-9, The first paragraph of Section 3.4.2(b) is amended to read as follows:

(b) Pricing and procedure. Sprint PCS will purchase for Manager from
Sprint Communications Company L.P. or its Related Parties (*“SCCLP”) the
telephony services described in Section 3.4.2(a) above, and will not charge

10
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Manager hereunder for the cost of procuring and providing such telephony
services. Rather, such services will constitute “Services” under the Services
Agreement, and Sprint PCS will recover its costs of procuring and providing such
services for Manager through the Net Service Fee to be paid under Section 3.2 of
the Services Agreement,

Section 3.5.2 is amended to read as follows:

3.52 Resale of Products and Services. Sprint PCS may choose to offer 6€
a resale product under which resellers will resell Sprint PCS Products and @ OF
Services under brand names other than the Brands, except Sprint PCS may permit 'JVU“"'
the resellers to use the Brands for limited purposes related to the resale of Sprint A‘U
PCS Products and Services (e.g., to notify people that the handsets of the resellers \
will operate on the Sprint PCS Network). The resellers may also provide their LS
own support services (e.g., customer care and billing) or may purchase the
support services from Sprint PCS. Other terms of the resale program are
governed by Program Requirement 3.5.2,

Manager will participate in all resale arrangements existing on the
Effective Date or entered into, renewed or extended during the term of this
agreement.

Except as required under the regulations and rules concerning mandatory
resale, Manager may not sell Sprint PCS Products and Services for resale unless
Sprint PCS consents to such sales in advance in writing,

@gﬂw’k& O

aF
BY §q®\;ﬂ

A{I

The second paragraph of Section 4.3 iz amended to read as follows:

. oF
Section 10.4 sets forth the settlement process, if any, that distributes 566 § &
between the members making up the Sprint PCS Network (i.e., Sprint PCS, A Dlersbum
Manager and all Other Managers) a fee for use of the Sprint PCS Network and the STV
Service Area Network (the “Inter Service Area Fee™).

The second paragraph of Section 6.2 is amended to read as follows:

Sprint PCS will be responsible for the cost of any advertising or promotion
or advertising done by third party retailers that are part of the Sprint PCS National

il

/
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or Regional Distribution Program in the Service Area (e.g., Best Buy) in
accordance with any cooperative advertising arrangements.

‘14, Section 10,2.2 is amended to read as follows:

10.2.2 Ourbound Roaming Fee. Sprint PCS will pay to Manager a fee
equal to the amount of Outbound Roaming Fees that Sprint PCS or its Related
Parties bills to Manager Accounts, less the Allocated Write-offs for Outbound
Roaming Fees. For purposes of clarification, Sprint PCS will be respansible for
the cost of providing the capability for the Outbound Roaming, including any
armounts payable to the carrier that bandled the roaming call and the clearinghouse
operator for Outbound Roaming.

.. / 15. Section 10 4 is amended to read as follows

o 10 4 Other Fecs and Payments. The parties will make no settlement
Dg P‘ 6@ p?y?nﬁs“'ro ) ther with respect to Inter Service Area Fees, Resell stomer 20 ¢
\[ Fees and the Terminati erQriginating Access Fees, fees Tmissions with 6.{ 0 "
respect to reseller arrangements, Ebﬁwa;e interco and long distance, and 5
@ 1 fees for services rendered by a third partx,.vEn o1, pursuant to Section 2.2 of the P‘O"
ld Services Agreement, which fees payments will b deexgg%to be included in )
p{ﬂ)ﬁe the Net Service Fee paya ursuant to the Services Agreemeéht-~.Jf one party
_Fd»ﬂf mistakenly pays ap-atfiount that the other party is obligated to pay, théh-thg other
//1, \' W  party will reimburse the paying party, as long as the paying party identifies fhe~..
B O’; Wg notifies the receiving party within 9 calendar months after the date on ™. )
ch the paying party makes the mistaken payment. ™

‘16, Section 10,12.3 is amended to read'as follows;

10.12.3 Transition of Payment Methods. The amounts payabie to
Manager and Sprint PCS and its Related Parties under this agreement and the
Services Agreement with respect to the period prior to the Effective Date will be
calculated pursuant to the Management Agreement and the Services Agreement in
effect immediately prior to the Effective Date, Sprint PCS will have 90 days after
the date of any invoice received from 2 third party relating to this agreement and
the Services Agreement and relating to the period prior to the Effective Date to
bill Manager for such amounts. The amounts payable to Manager and Sprints
PCS and its Related Parties under this agreement and the Services Agreement
with respect to the period after the Effective Date will be calculated in accordance
with the terms of this Addendum. In the event of any conflict between the
provisions of this Section 10.12.3 and the provisions of that certain Settlement
and Mutual Release of equal date herewith between Sprint PCS, Manager, and

12
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certain of their respective Related Parties (the “Settlement Agreement™), the
provisions of the Settlement Agreement shall conirol.

Section 10.14 is amended to read as follows:

10.14 [RESERVED]

The first paragraph of Section 12.1.2 (excluding, for the avoidance of doubt, sub-
paragraphs (a) and (b) thereof), is amended to read as follows:

12.1.2 Audits. On reasonable advance notice by one party (the “auditing
party”), the other party (the “audited party”) must provide the auditing party and
its representatives access to the audited party’s appropriate financial and operating
records, including, without limitation, vendor and distribution agreements, for
purposes of auditing the amount of fees (including the appropriateness of items
excluded from the Fee Based on Billed Revenue), costs, expenses (including
operating metrics referred to in this agreement and the Services Agreement
relating to or used in the determination of the Appropriate Net Service Fee
payable pursuant to the Services Agreement) or other charges payable in
connection with the Servive Area for the period audited. The party that requested
the audit may decide if the audit js conducted by the other party’s independent or
internal auditors. Manager and Sprint PCS may each request no more than one
audit per year.

Section 12.2(¢) is amended 1o read as follows:

()  Notwithstanding the foregoing, Manager and Sprint PC8
authorize each other to disclose this agreement, the Services Agreement and the-
Tradernark License Agreements in regulatory filings, and Manager authorizes
Sprint PCS to mention Manager and the Service Area in public relations
announcements.

A new Section 12.2(f) is added as follows:

(53] Manager acknowledges that employees of Sprint PCS and its
Related Panies may have access to Confidential Information and that any internal
use by Sprint PCS or its Related Parties of Confidential Information obtained in
connection with such access in accordance with the terms and conditions of this .
agreement will not constitute a breach of this agreement, except that Sprint PCS
may not use Manager’s Confidential Information to generate a lead-list or
otherwise market, promote or advertise products or services to customer accounts
within a CSA assigned to the Service Area other than to promote products and
services that use the Service Area Network or otherwise relate to the Sprint PCS

13
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Products and Services sold by Manager.
The first paragraph of Section 14.2 is amended to read as follows:

142 Unable to Resolve, If a dispute has not been resolved within 60 -
days after the notifying party’s notice, either party may continue to operate under
this agreement and sue the other party for damages and seek other appropriate
remedies as provided in this agreement. If, and only if, this agreement does not
provide a remedy (as in the case of Sections 3.4 and 4.5, where the parties are
supposed to reach an agreement), then either party may give the other party
written notice that it wishes to resolve the dispute or claim arising out of the
parties’ inability to agree under such Sections of this agreement by using the
arbitration procedure set forth in this Section 14.2. Such arbitration will occur in
Fairfax County, Virginia, unless the parties otherwise mutually agree, with the
precise location being as agreed upon by the parties or, absent such agreement, at
a location in Fairfax County; Virginia selected by Sprint PCS. The parties will
use commercially reasonable efforts to agree upon the procedures pursuant to
which such arbitration will be conducted, as well as any modifications to such
procedures. In the event that the parties are unable to agree upon such
procedures, such arbitration will be conducted pursuant to the procedures
prescribed by the Virginia Uniform Arbitration Act, as amended from time 10
time, or, if none, pursuant to the rules then in effect of the American Arbitration
Association {or al any other place and by any other form of arbitration mutually
acceptable to the parties). Any award rendered in such arbitration will be
confidential and will be final and conclusive upon the parties, and a judgment on
the award may be entered in any court of the forum, state or federal, having
jurisdiction. The expenses of the arbitration will be borne equally by the parties

to the arbitration, except that each party must pay for and bear the cost of its own
experts, evidence, and attorneys’ fees.

Section 17.1(b) is amended to read as follows:

14
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(b) The parties’ notice addresses are as follows:
For all entities comprising Sprint PC3:

Sprint PCS

KSOPHF0402-4B101

6200 Sprint Parkway

Overland Park, KS 66251

Telephone: 913-794-1530

Telecopier: 913-523-2759

Email: dbottoO1(@sprintspectrum.com

Attention; Vice President — Wireless Alliances Group

with a copy to:

Sprint Law Department
KSOPHTO0101-Z2020

6391 Sprint Parkway

Overland Park, KS 66251

Telephone: 913-315-9315

Telecopier: 913-523-9823

Email: john,w.chapman@mail sprint.com
Atiention; John Chapman

For Manager:

Shenandoah Personal Communications Company
500 Shentel Way ‘

Post Office Box 459

Edinburg, Virginia 22824-0459

Telephone: (540) 984-5209

Telecopier: (540) 984-8192

Email: chris.french@emp.shentel.com
Attention: Mr, Christopher E. French

and with copies to the following individuals’ email addresses if & notice of a
Program Requirement Change is sent by email:

Mr. William L. Pirtle
Email: willy.pifle@emp.shentel.com

Mr, Earle A. MacKenzie

15

SHENTEL-FCC-01-03-000693



23,

REDACTED - FOR PUBLIC INSPECTION

Email: earle.mackenzie@emp.shentel.com

Mr. Jonathan Spencer
Email: jonathan.spencer@emp.shentel.com

Section 17.12 is amended to read as follows:

17.12 Governing Law, Jurisdiction and Consent to Service of
Process.

_ 17121 Governing Law. The internal laws of the
Commonwealth of Virginia (without regard to principles of conflicts of
law) govern the validity of this agreement, the construction of its terms,
and the interpretation of the rights and duties of the parties.

17.12.2 Jurisdiction; Consent to Service of Process.

(a) Each party hereby irrevocably and unconditionally submits, for itself
and its property, to the exclusive jurisdiction of any court of the Commonwealth
of Virginia or any Federal court of the United States of America sitting in the
Commonwealth of Virginia, and any appellate court from any such court, in any
suit action or proceeding arising out of or relating to this agreement, or for
tecognition or enforcement of any judgment, and each party hereby imevocably
and unconditionally agrees that all claims in respect of any such suit, action or
proceeding may be heard and determined in such court of the Commonwealth of
Virginia or, to the extent permitted by law, in such Federal court.

(b) Each party hereby irrevocably and unconditionally waives, to the
fullest extent it may legally do so, any objection which it may now or hereafter -
have to.the laying of venue of any suit, action or proceeding arising out of or
relating to this agreement in any court of the Commonwealth of Virginia or any
Federal court sitting in the Commonwealth of Virginia. Each party hereby
irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such suit, action or proceeding in any
such court and further waives the right to object, with respect to such suit, action
or proceeding, that such court does not have jurisdiction over such party.

(¢) Each party irrevocably consents to service of process in the manner
provided for the giving of notices pursuant to this agreement, except that such
service will be deemed to have been given only when actually received by such
party. Nothing in this agreement will affect the right of a party to serve process in
another manner permitted by law.

16
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Section 10(a) of Addendum I to the Management Agreement is amended to read
as follows:

(a) Except as expressly provided below in this paragraph 10, the
branding guidelines previously distributed to and reviewed by Manager (the “Full
Branding Guidelines™) will apply to Manager and all. of Manager’s retail stores.
Such guidelines may be changed by Sprint PCS from time to time. Manager must
at all times use at least 70% of the customer retail space in its retail stores for the
promotion and sale of Sprint PCS Products and Services, iDEN Products and
iDEN Services distributed pursuant to the Distribution Agreement, and any other
products and services distributed under any other agreement entered into between
the parties from time to time, but Manager may also sell products and services
provided by its Related Parties in its retail stores.

Services Agreement

Section 2.1.1 of the Services Agreement is amended to read as follows:

2.1.1 Services.

(a)  Subject to the terms of this agreement, Manager will obtain
from Sprint Spectrum, and Sprint Spectrum will perform for Manager in
accordance with this Section 2.1, the services set forth on Schedule 2.1.1 attached
to this agreement (“Services”). Except as set forth in paragraph 2.1.1(b) below,
Sprint Spectrum may designate additional or fewer Services upon at least 60 days'’
prior written notice to Manager by providing an amended Schedule 2.1.1 to
Manager in accordance with the provisions of Section 9,1,

(b)  Notwithstanding anything to the contrary contained herein,
Sprint Spectrum will at all times continue to provide to Manager, and will not
delete from Schedule 2.1.1, any of the following services (collectively referred to
as “Significant Services");

{1} billing,

(iiy  collection,

(i)  customer care, and
(iv)  handset logistics.

In addition, Sprint Spectrum will not discontinue providing to Manager

any Services that Sprint Spectrum continues to provide generally to end user
cusiomers ouiside the Service Area.

17
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(¢)  Except as set forth in Section 2.1.1(d), the fees charged for
the Services and the process for setting the fees charged for the Services are set
forth in Section 3.2. Sprint Spectrum may provide additional Services in its sole
discretion and will bear the costs of any such services, except that the cost of
providing such Services may be considered in determining the Appropriate Net
Service Fee in accordance with Section 3.2.2 if Sprint Spectrum generally offers
such Services to its CDMA end user customers.

(d)  Manager will pay directly, or reimburse Sprint Spectrum if
it otherwise pays on behalf of Manager, for the following Services (the “Settled-
Separately Manager Expenscs™ in accordance with Section 3.2.5:

(1) Affiliate Project Authorizations;
(i)  LEC charges for private lines, including backhaul;

(ii)  Any amounts due to any third party distributor with whom
Manager or cne of its Related Parties has a contractual
relationship (a “Manager Distributor™);

(iv)  Handsets sold from stores owned or operated by Manager,
one of its Related Parties or a Manager Distributor; and

(v}  Rebates given by Manager, one of its Related Parties or a
Manager Distributor in excess of the spplicable instant
rebates offered by Sprint Spectrum or one of its Related
Parties,

") see
Section 2.1.2 of the Services Agreement is amended to read as follows; . |ITEMS
2.1.2 Discontinuance of Services. Subject to Section 2,1.1, if Sprint . (V ‘) AND
Spectrum determines no longer to offer a Service, then Sprint Spectrurn must (v V) ADDED
notify Manager in writing as described under Section 2.1.1(a). B
If Manager determines within 90 days after receipt of notice of ADDERDUM

discontinuance that it wants to continue to receive the Service, Sprint Spectrum “efrrre
will use commercially reasonable efforts to:
E¥FECNE

(a)  belp Manager provide the Service itself or find another /\/\e
vendor to provide the Service, and

18
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{b) facilitate, at Manager’s expense, Manager’s transition to
the new Service provider.

Without limitation of the restrictions set forth in Section 2.1.1(b), if Sprint
Spectrum discontinues a service, Manager will continue to pay the Net Service
Fee, but the discontinuance of such service may be considered in determining any
Appropriate Net Service Fee in accordance with Section 3.2.2.

Section 3.1 of the Services Agreement is amended to read as follows:

3.1  Services. Manager may not obtain Services from other sources,
except for any Service discontinued by Sprint Spectrum pursuant to Section 2.1,

Section 3.2.1 of the Services Agreement is amended to read as follows:

?
0
1 Initial Pricing Period. Subject to adjustment mﬁ( e %l

3.2,2 and the ifion provided by Sectmn 10 I/ZJ.@ffﬁ'h’g:n::;:mcnt ¢
Agreement, Menager wi pectiim 8.8% of (a) Net Billed Revcnue . de"“
less (b) the Allocated Wi ilJed Revenue (such amount, as may be Mﬂﬁ

adjusted pursu ection 3.2.2, the “Net Se ") for the Services other ,ﬁ ,
than th ed-Separately Manager Expenses by or on be _,S_mrlt Spectrum
month commencing with January, 2007. —

Section 3.2.2 of the Services Agreement is amended to read as follows:

322 P}icing Process.

' O
a)  Atany time prior to June 30, 2010, if any party believes in gotd V,éowdz

faith that et Service Fee necessary to (i) permit Sprint PCS to rege¥er its ; %A
reasonable cosfy<gr providing the Services to Manager and, if appHtable, the - Q)\{

Other Managers, (ii) reflect changes in wholesale usage, roapifig patierns and . d\
travel patterns in accordantagyith Section 3.2.2(m) and #l) permit Shentel to \)’D ‘
recover its reasonable costs for prqyiding tier 1 and4€r 2 customer care for iDEN P‘ :

Products and iDEN Services pursuaitig the Distfibution Agreement (an
“Appropriate Net Service Fee”) is more {b{iwo (2) full percentage points higher
or lower than the Net Service Fee tharr'in effectsthien such party may initiate a
revicw of the Net Service Fee by delivering written thatjce (a “Review Notice”
and the date upon which Review Notice is delivered;"th¢ “Review Notice'
Date”) to the other part¥, including its proposed Appropriate Nes-Service Fee.
With respect to. sty Review Notice delivered by Sprint PCS, Sprint PGS shall
include with'such delivery copies of excerpts of such books, records and
suppoeting documentation as may be reasonably necessary or appropriate for

19
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\Mﬁmmer erify such calculation of the Appropria ice Fee. For

purposes of illustrafion;-in-order to initi éw Notice during 2007, Sprint

PCS must believe in good fai eAppropriate Net Service Fee is greater

than 10.8%, and ir-ofder to initiate a Review Notice Maneger must

believe-iT good faith that the Appropriate Net Service Fee is fess than 6:6%4.
\

(b)  Beginning on June 30, 2010, between June 30™ and Ju

% ndar year during the term of this agreement (the “ReviewNotice
Period™), 1 ate Net Service Fee

delivering a Review Notice to th
Net Service Fee. For purposes of |
Notice is not initiated pursu
Notice during the Revie

y, including its proposed Appropriate
ign, assuming that an earlier Review

gCT must SLELGEED

initiate a Revi otice during the Review Notice Period in 201

believe imfood faith that the Appropriate Net Service Fee is less than 7: 2y §14 OF
. E DUE W UM

()  There will be no more than one (1) review of the Net Service Fcc\\ ff_: -

in any calendar year. AN

— (d)  The parties believe the Net Service Fee as of the Effective Date is
an Appropriate Net Service Fee as of the Effective Date. For purposes of
determining the Appropriate Net Service Fee from time to time pursuant to this
Section 3.2.2, the parties will apply the same assumptions and cal¢ulation
methods as were used to determine the Net Service Fee s of the Effective Date,

(e)  1fnoReview Notice is delivered during any calendar year, the Net
Service Fee for the previous calendar year will remain in effect.

; H Manager's representative and the Sprint PCS representative will

‘ begin discussions regarding the Appropriate Net Service Fee no later than the
later of (i) 20 days after the Review Notice Date or (ii) 10 days afier the date on
which Sprint PCS delivers to Manager in accordance with Section 3.2.2(k) its
proposed calculation of the Appropriate Net Service Fee, together with copies of
excerpts of such books, records and supporting documentation as may be
reasonably necessary or appropriate for Manager to verify such calculation of the
Appropriate Net Service Fee.

(g)  Ifthe parties do not agree on the Appropriate Net Service Fee
within 30 days afier the discussions begin, then the parties may escalate the

20
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discussion to the Sprint PCS Chief Financial Officer and Manager's Chief
Executive Officer, Chief Operating Officer, or Chief Financial Officer.

(h)  Ifthe parties cannot agree on the Appropriate Net Service Fee
through the escalation process within 20 days after the escalation process begins,
then the parties will submit the determination of the Appropriate Net Service Fee
amount to binding arbitration under Section 14.2 of the Management Agreement,
excluding the escalation process set forth in Section 14.1. During such period,
Manager will continue (i) obtaining all of the Services from Sprint Spectrum and
(i1) paying to Sprint Spectrum the applicable Net Service Fee until any new
Appropriate Net Service Fee becomes payable in accordance with Section
3.2.2(i). Each party will bear the costs of its gwn attorneys' fees in connection
with any such arbitration, and subject to Section 3.2.2(j), the expenses of the
arbitration will be bome equally by the parties.

(i) Subject to Section 3.2.2(j), (i) any Appropriate Net Service Fee
determined in response to a Review Notice submitted pursuant to Section 3.2,2(a)
(whether determined by agreement or arbitration) will be effective as of the first
calendar day of the month that immediately follows the Review Notice Date, and
(ii) any Appropriate Net Scrvice Fee determined in response to & Review Notice
submitted pursuant to Section 3.2.2(b) (whether determined by agreement or
arbitration) will be effective as of August 1 immediately following the Review
Notice Date. In the event that the new Appropriate Net Service Fee is determined
pursuant to arbitration, Manager will begin paying the Appropriate Net Service
Fee on the first day of the month that immediately follows the date on which the
arbitrator determines such amount, and the appropriate party will promptly make
any adjustment paymenis that arc necessary to reflect the effective date of the new
Appropriate Net Service Fee.

Nt

If (i) any Appropriate Net Service Fee determined in res 0a

Review submitted pursuant to Section 3.2.2(a) (whether ined by
agreement or ar ion) is not more than two (2) full pe ge points higher or
lower than the Net Serv e-Xee then in effect or Y Appropriate Net Service

Fee determined in response to iew Notic€ submitted pursuant to Section
3.2.2(b) (whether determined by agr en\or arbitration) is not more than one
(1) full percentage point higher or Tower than- the.Net Service Fee then in effect,
then (A) such Appropriate- N'}Serwce Fee will havéne.gffect, (B) the Net
Service Fee for tp_;.pr”ewous calendar year will remain in ¢ untll any
subsequent Review Notice is initiated in accordance with this Sectleulz 2, and
(C) the péfty that delivered the Review Notice will pay all of the expens”ésﬁ any

TelETER BY
g2 of
ADpen DA

XV

apphcable arbitration (except that each party will bear the costs of itsown ™~

attorneys’ fees in connection with any such arbitration).
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(k)  Sprint PCS will maintain books and records in accordance with its
past practice and make such information generally available to Managerina
manner consistent with past practice to assist the parties in determining the
amount of the Appropriate Net Service Fee. Within 20 days after the Review
Notice Date with respect to any Réview Notice delivered by Manager, Sprint PCS
will deliver to Manager in writing its proposed calculation of the Appropriate Net
Service Fee, together with such copies of excerpts of books, records and
supporting documentation as may be reasonably necessary or appropriate for
Manager to verify such cafculation of the Appropriate Net Service Fee.

4)] Notwithstanding anything to the contrary contained herein, at no
irre~dyging the term of this agreement or any renewal thercof will the Net-Setvice
Fee exceed™2.0% of (i) Net Billed Revenue less (1) the Allocated Write-offs for
Net Billed RevenuZ;arlgss the quantity of Services providedto Manager is
materially disproportionately~grgater than the quantity of Services provided to
Other Managers and used by Sprint’ PGS aftertfaking into account the size of
Manager's, Other Managers® and Speirff PCS*s-sybscriber base and the geographic
area, population density, fdture and road and htghyay coverage of the
service areas in which-t&y are providing service, in which tase the parties will
negotiate in goodTaith an alternative arrangement (which may incltde a Net
Service that exceeds such 12.0% amount) pursuant to which Sprint PE8.will
be-Compensaled for the disproportionate use of the Services by Manager. -

(m) In detérmining the Appropriate Net Service Fe ,:-hrm

effe change in the (i) 2G Travel Ratio will tlated by multiplying the

difference in the m ofuse that a Customer uses an Away Network by 90%

Section 3.2.3 of the Services Agreement is amended to read as follows:

3.23 [RESERVED] &
Section 3.2.5 of the Services Agreement i3 amended to read as follows:
3.2.5 Settled-Separately Manager Expenses.
For each Settied-S@:paraécly Manager Expense, Sprint Spectrum
will provide sufficient detail to enable Manager to determine how the
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of Sprint PCS’s Retai Yield for Voice and 2G ¢ for the previous year
and (ii) the 3G Travel. Ratid will be calculated by multiplyin ifference in the :
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expense was calculated, including the unit of measurement (e.g., per
subscriber per month or per cail) and the record of the occurrences
generating the expense (e.g., the number of calls attributable to the
expense). If an expense is not reasonably subject to occurrence level
detail, Sprint Spectrum will provide reasonable detail on the process used
to calculate the fee and the process must be reasonable. A detail or
process is reasonable if it is substantially in the form as is customarily
used in the wireless indusiry. Sprint Spectrum and its Related Parties may
arrange for Manager to pay any of the Setiled Separately Manager
Expenses directly to the vendor after giving Manager reasonable notice,

Unless Manager specifically agrees otherwise, any Settled-
Separately Manager Expense that Sprint Spectrum or any of its Related
Parties is entitled to charge or pass through to Manager under this
agreement will reflect solely out-of-pocket costs and expenses that Sprint
Spectrum or its Related Parties actually incur, will be usage-based or
directly related to revenue-generating products and services, and will not
include any allocation of Sprint PCS’s or its Related Parties’ internal costs
or expenses (including, but not limited to, allocations of general and
administrative expenses or allocations of employee compensation or
related expenses), except for Affiliate Project Authorizations, which will
be negotiated by the parties. For clarity, Sprint Spectrum’s or its Related
Parties’ out-of-pocket costs for handset and accessory inventory consist of
actual inventory invoice costs less any volume incentive rebates and price
protection credits that Sprint Spectrum or its Related Parties receive from
8 vendor.

32, Section 5.1.2 of the Services Agreement is amended to read as follows:

5.1.2  Audits. Onreasonable advance notice by one party (the “auditing
party”), the other party (the “audited party”) must provide the auditing party and
its representatives access to the audited party’s appropriate financial and operating
records, inctuding, without limitation, vendor and distribution agreements, for
purposes of auditing the amount of fees (including the calculation of the

- Appropriate Net Scrvice Fee), costs, expenses (including operating metrics
referred to in this agreement relating to or used in the determination of the
Appropriate Net Service Fee) or other charges payable in connection with the
Service Area for the period audited. The party that requested the audit may
decide if the audit is conducted by the other party’s independeant or internal
auditors. Manager and Sprint PCS may each request no more than one audit per
year.
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(a)  If the audit shows that Sprint Spectrum was underpaid then, unless
the amount is contested, Manager will pay to Sprint Spectrum the amount of the
underpayment within 10 Business Days after Sprint Spectrum gives Manager
written notice of the underpayment determination.

()  If the audit determines that Sprint Spectrum was overpaid then,
uniess the amount is contested, Sprint Spectrum will pay to Manager the amount
of the overpayment within 10 Business Days after Manager gives Sprint Spectrum
written notice of the overpayment determination.

The auditing party will pay all costs and expenses related to the audit
unless the amount owed to the audited party is reduced by more than 10% or the
amount owed by the audited party is increased by more than 10%, in which case
the audited party wiil pay the costs and expenses related to the audit,

If either party disputes the auditor’s conclusion, then the dispute will be
submitted to binding arbitration in accordance with Section 14.2 of the
Management Agreement, excluding the ¢scalation process set forth in Section
14.1 of the Management Agresment.

Sprint PCS will provide a Type II Report to Manager annually, If
Maunager, on the advice of its independent auditors or its legal counsel, determines
that a statute, regulation, rule, judicial decision or interpretation, or audit or
accounting rule, policy or literature published by the accounting or auditing
profession or other authoritative rule making body (such as the Securities and
Exchange Commission, the Public Company Accounting Oversight Board or the:
Financial Accounting Standards Board) requires additional assurances beyond
SAS 70, then Sprint Spectrum will cooperate with Manager to provide the
additional assurances. Sprint Spectrum’s independent auditors will prepare any
Type 11 Report or Manager Management Report provided under this Section 5.1.2
and will provide an opinion on the controls placed in operation and tests of
operating effectiveness of those controls in effect at Sprint PCS over Manager
Management Processes. Sprint PCS or Sprint PCS's auditors will provide
information to Manager or Manager’s auditors to perform analysis procedures

5 , requested by Manager in accordance with this Section 5.1.2.

‘33 Section 9.11 of the Services Agreement is amended to read as follows:

9.11 Govemning Law. The internal laws of the Commonwealth of
Virginia (without regard to principles of conflicts of law) govern the validity of
this agreement, the construction of its terms, and the interpretation of the rights
and duties of the parties,
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Trademark License Agreements

The first sentence of the preamble of the Sprint Spectrum Trademark License
Agreement is amended as follows:

THIS AGREEMENT is made as of the 5" day of November, 1999, by and
among Sprint Spectrum L.P., a limited partnership organized under the laws of
the State of Delaware, as licensor (“CDMA Licensor™), Nextel Communications,
Inc., a Delaware corporation and added as a party to this agreement effective as of
January 1, 2007 (“iDEN Licensor”, together with CDMA Licensor, “Licensor™),
and Shenandoah Personal Communications Company, a corporation formed under
the laws of Virginia, as licensee {“Licensee”),

The first sentence of the preamble of the Sprint Spectrum Trademark License
Agreement is amended as follows:

THIS AGREEMENT is made as of the 5™ day of November, 1999, by and
among Sprint Communications Corapany L.P., a limited partnership organized
under the laws of the State of Delaware, as licensor (“CDMA Licensor™), Nextel
Communications, Inc., a Delaware corporation and added as a party to this
agreement effective as of January 1, 2007 (“iDEN Licensor”, together with
CDMA Licensor, “Licensor”™), and Shenandoah Personal Communications
Company, a corporation formed under the laws of Virginia, as licensee
("Licensee™).

The references to “Licensor” in the first recital of each of the Trademark License
Agreements are amended to be to “CDMA Licensor”.

A new second recital is added to the Trademark License Agreements as follows:

WHEREAS, iDEN Licénsor is the owner of NEXTEL, NEXTEL
DIRECT CONNECT and such other marks as may be adopted and established
from time to time and the goodwill of the business symbolized thereby; and

Section 1.1(a) of each of the Trademark License Agreements is amended o read
as follows:

Grant of License. Subject to the terms and conditions hereof, Licensor
hereby grents to Licensee, and Licensee hereby accepts from Licensor, for the
term of this agreement, a non-exclusive, non-transferable, royalty-free license to
use the Licensed Marks solely for and in connection with the marketing,
promotion, advertisement, distribution, lease or sale of Sprint PCS Products and

25

SHENTEL-FCC-01-03-000703



" 39,

40,

41,

REDACTED - FOR PUBLIC INSPECTION

Services, Premium and Promotional Items, iDEN Services and iDEN Products in
the Service Area.

Section 2.1(a) of each of the Trademeark License Agreements is amended to read
as follows:

Adherence to Quality Standards. In the course of marketing, promoting,
advertising, distributing, leasing and selling Sprint PCS Products and Services,
Premium and Promotional Iterns, iDEN Services and iDEN Products under the
Licensed Marks, Licensee will maintain and adhere to standards of quality and
specifications that conform to or exceed those quality standards and technical and
operational specifications adopted end/or amended in the manner provided below
(“Quality Standards™) and those imposed by Law. Such Quality Standards are
designed to ensure that the quality of the Sprint PCS Products and Services,
Premium and Promotional Items, iDEN Services and iDEN Products marketed,
promoted, advertised, distributed, leased and sold under the Licensed Marks are
consistent with the high reputation of the Licensed Marks and are in conformity
with applicable Laws. In addition to adhering to the Quality Standards, Licensee
will adhere to the trademark usage guidelines posted on the Sprint Indirect
Website, indirect.nextel, com, and other specific quality control standards that
Licensor may from time to time communicate to Licensee. '

Section 2.2 of each of the Trademark License Agrecments is amended to read as.
follows: :

Section 2.2. Rights of Inspection. In order to ensure that the Quality
Standards are maintained, Licensor and its authorized agents and representetives
will have the right, but not the obligation, with prior notice to Licensee, to enter
upon the premises of any office or facility operated by or for Licensee with
respect to Sprint PCS Products and Services, Premium and Promotional Items,
iDEN Services and iDEN Products at all reasonable times, to inspect, monitor and
test in a reasonable manner facilities and equipment used to furnish Sprint PCS
Products and Services, Premium and Promational Items, iDEN Services and
iDEN Products and, with prior written notice to Licensee, to inspect the books
and records of Licensee in a manner that does not unreasonebly interfere with the
business and affairs of Licensee, all as they relate to the compliance with the
Quality Standards maintained hereunder. Upon Licensor’s request, Licensee will
submit representative samples of Licensee’s use of the Licensed Marks to
Licensor. Licensee will promptly notify Licensor of any known, suspected or
potential violation of this Section 2.2.

Section 2.3 of each of the Trademark License Agreements is amended to read as
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follows:

Section 2.3. Marking: Compliance with Trademark Laws, Licensee shall

cause the appropriate designation “™" or “*™™ or the registration symbol “®" to
be placed adjacent to the Licensed Marks in connection with the use thereof and
to indicate such additional information as Licensor shall reasonable specify from
time to time concerning the license rights under which Licensee uses the Licensed
Marks. Licensee shall place on all printed or electronic materials on which the
Licensed Marks appear the notice “used under Jicense™ or such other notice and
disclaimer as Licensor may-specify from time to time. Licensor shall advise
Licensee periodically as to the appropriate designations for each Licensed Mark.

Section 2.4 of each of the Trademark License Agreements is amended to read as
follows: :

Section 2.4. Other Use Restrictions, Licensee will not use the Licensed
Marks in any manner that would reflect adversely on the image of quality
symbolized by the Licensed Marks. Without limiting the generality of the
foregoing, Licensee will not without the prior written consent of Licensor use the
Licensed Marks as, or incorporate any of the Licensed Marks into, its (a) trade
name, (b) domain name, (c) website metatag or similar programming code, (d)
“vamty” telephone numbers, or (€} phone or directory-assistance listings.

The following sentence is added to the end of Section 4.1 of each of the
Trademark License Agreements:

Licensee will not register, or attempt to register, the Licensed Marks or
any confusingly similar vanation of the Licensed Marks in any form.

The following language is added to.the end of Section 7.] of each of the
Trademark License Agreements; -

Licensee will not enforce any rights in the Licensed Marks against any
third party without the prior written consent of Licensor, which Licensor may
withhold in its sole discretion. LicensQr may terminate Licensee’s license to use
any or all of the Licensed Marks of iDEN Licensor in order to settle any claim.
Licensor will be solely responsible for and will file, prosecute and maintain any
and all trademark, service mark, trade name, domain name and related
applications and registrations for the Licensed Marks, in its sole discretion.
Licensee will use commercially reasonable efforts to cooperate at Licensor’s
expense with Licensor’s efforts under this Section 7.1, including making
personnel available to testify and providing relevant documentation and
information, Licensee will become a co-party to litigation entered into by
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Licensor to enforce its rights in the Licensed Marks if requested by Licensor, and
if Licensee's status as a co-party is reasonably necessary for Licensor to pursue
such litigation. Licensor shall bear all expenses of Licensee in connection with

such litigation.
Wﬂs follows: W

Article 10 of each of the Trademark License Agreem

etian 10.1. Rmtncnons on Use. Licensee8 ot permitted to make any 6 9
use of the Licensed Me wwWith products or services other than the @k 0@"

29 and iDEN Products and as

Section 10.2. Adherence to Trademark and Service Mark Usage
Guidelines. Licensee agrees to comply. with and adhere to Trademark and Service
Mark Usage Guidelines for the depiction or presentation of the Licensed Marks as
furnished by Licensor. Prior to Licensee's depicting or presenting any of the
Licensed Marks on any type of marketing, advertising or promotional materials, .
Licensee agrees to submit sampies of such materials to Licensor for approval,
Licensor will have 14 days from the date Licensor receives such materials to :
approve or object to any such materials submitted to Licensor for review. In the
event Licensor does not object to such materials within such 14-day period, such
materials will be deemed approved by Licensor. Thereafter, Licensee will not be
obligated to submit to Licensor materials prepared in accordance with the samples
previously appraved by Licensor and the Trademark and Service Mark Usage
Guidelines, except that Licensee will, at the reasonable request of Licensor,
continue to furnish samples of such marketing, advertising and promotional
materials to Licensor from time to time during the term hereof at the request of °
Licensor. Licensee is solely responsible for compliance with all laws and -
regulations that apply 1o its advertising, subject to Licensor's responsibility for the |
content of any marketing and advertising copy provided by Licensor, Licensor's
approval under this Section 10.2 is limited to the use of the Licensed Marks in
Licensee’s advertising and does not imply or convey that Licensee’s advertising
complies with applicable laws or regulations.

Section 10.3. Use of Similar Trademarks and Service Marks. Licensee
agrees not to use (g) any trademark or service mark that is confusingly similar to,
or & colorable imitation of, the Licensed Marks or any part thereof, or (b) any
word, symbol, character, or set of words, symbols or characters, that in any
language would be identified as the equivalent of the Licensed Marks or that are
otherwise confusingly similar to, or a colorable imitation of, the Licensed Marks,
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. ; o ; D
whether during the term of this agreement or at any time following termination of ?gqu&é

this agreement, -Licensee-witl not-ienewinglsagage in any condnctthat smas-

o U0 RGO RN AR A L e 1P s - y Wﬁ

Sestiag 10.4. Services of Public Figures. Licensee-agre®s to obtain 51‘ ¢0 i
mm al (which approvai Will not be unreasonably ﬂﬁpvfi"
withheld) before engaging the servicESofany celebrity or publicly known 5 of "
individual for endorsenrent of any Sprint PCS Produets-and Services, Premium 67 Vé'do

and Promgtiemal Ttems, iDEN Services or iDEN Products. T— P"Dﬂ ,

A new Section 11.6 is added to each of the Trademark License Agreements as
follows: E

Section 1.6 -Marketing Materials. In connection with the sale of iDEN
Services and iDEN Products, Licensor will provide & reasonable amount of point-
of-sale marketing materials relating to iDEN Services and iDEN Products,
including coverage maps and rate plan brochures (collectively, “Marketing
Materials™). Subject to the foregoing, Licerisee will make the current version of
the Marketing Materials available to customers at all times. Licensee will not use
Marketing Materials that have expired, or that Licensor requests Licensee 1o stop
using, Licensee wiil not make any changes to the Marketing Materials or create
its own Marketing Materials without Licensor’s prior written approval. Licensor
owns ail intellectual property rights, including copyrights, in the Marketing
Meaterials provided by Licensor, and Licensor grants Licensee a non-exclusive,
limited right to use and display the Marketing Materials only for purposes

consmtgnt with this agreement : NEW §

Section 15.8 of each of the Trademark License Agreements is amended to read as 1577
follows: ' ‘ ‘ ADDED oy
. ' Yo bF
15.8  Governing Law. The internal laws of the Commonwealth of A’DWU n
Virgia (without regard to principles of conflicts of law) govern the validity of [

this agreement, the construction of its terms and the interpretation of the rights
and duties of the parties.

Section 15.13 of each of the Trademark License Agreements is amended to read
as follows:

15.13 Jurisdiciion; Consent to Service of Process.

{(a)  Each party hereby irrevocably and unconditionally submits, for
itself and its property, to the exclusive jurisdiction of any court of the

2%
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Commonwealth of Virginia or any Federal court of the United States of America
sitting in the Commonwealth of Virginia, and any appellate court from any such
court, in any suit action or proceeding arising out of or relating to this agreement,
or for recognition or enforcement of any judgment, and each party hereby
irrevocably and unconditionally agrees that all claims in respect of any such suit,
action or proceeding may be heard and determined in such court of the
Commonwealth of Virginia or, to the extent permitted by law, in such Federal
court,

(b)  Each party hereby irrevocably and unconditionally waives, to the
fullest extent it may legally do so, any objection which it may now or hercafter
have to the laying of venue of any suit, action or proceeding arising out of or
relating 1o this agreement in any court of the Commonwealth of Virginia or any
Federal court sitting in the Commonwealth of Virginia, Each party hereby
irrevocably waives, to the fullest extent permitted by law, the defense of an
inconvenient forum to the maintenance of such suit, action or proceeding in any
such court and further waives the right to object, with respect to such suit, action
or proceeding, that such court does not have jurisdiction over such party.

(c)  Each party irrevocably consents to service of process in the manner
provided for the giving of notices pursuant to this agreement, except that such
service will be deemed to have been given only when actually received by such
party. Nothing in this agreement will affect the right of a party to serve process in
another manner permitted by law.

Schedule of Definitions
The following are new or amended definitions:

“IDEN Products” means the wireless phones, data devices, or other
equipment that are approved by Licensor or its Related Parties for use with the
iIDEN Services, and the accessories that may be used with those wireless phones,
data devices or other equipment.

“iDEN Services” means the communications services utilizing iDEN
technology in the 800 and 900 MHz spectrum range (e.g., iDEN wireless
services), offered by Licensor or its affiliates or subsidiaries (except for third
parties not affiliated with Licensor or its Related Parties that offer iDEN Services
outside of the Service Area) under any name used by Licensor nationally to sell
iDEN products.
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“Licensed Marks” means the marks set forth on Exhibit A to this
Addendum, as such list may be updated from time to time by Licensor in
Licensor’s sole discretion.

“Sprint Parties” means Sprint Spectrum L.P., Wirelessco, L.P,, APC PCS,
LLC, PhillieCo, L.P., Sprimt Communications Company L.P, and Nextel
Comimunications, Inc.

B. Other Provisions,

1 Manager and Sprint PCS's Representations. Manager and the Sprint Parties cach
represents and warrants that its respective execution, delivery and performance of
its obligations described in this Addendum have been duly authorized by proper
action of its governing body and do not and will not violate any material
agreements (o which it is a party. Each of Manager and the Sprint Parties also
represents and warrants that there are no legal or other claims, actions,
counterclaims, proceedings or suits, at law or in arbitration or equity, pending or,
to its knowledge, threatened against it, its Related Parties, officers or directors -
that question or may affect the validity of this Addendum, the execution and
performance of the transactions contemplated by this Addendum or that party's
right or obligation to consummate the. transactions conternplated by this
Addendum.

Reaffirmation of Sprint Agreements. Each of the undersigned reaffinms in their
entirety the Management Agreement, the Services Agreement and the Trademark
License Agrecments, each as modified herein, together with their respective rights .
and obligations under those agreements, ' ‘

T

3, Relationship to Distribution Agreement. Notwithstanding anything to the
contrary set forth in the Management Agreement, Services Agreement,
Trademark License Agreements or Distribution Agreement, in no event will any
party’s performance of any activities permitted under the Distribution Agreement
be deemed a breach or violation of such party’s obligations under the
Management Agreement, Service Agreement or Trademark License Agreements,
nor will any party’s performance of any activities permitted under the
Management Agreement, Service Agreement or Trademark License Agreements
be deemed a breach or violation of any of such party’s obligations under the
Distribution Agreement.

4. Relationship to Existing Arrangements. Unless otherwise specifically set forth in

this Addendum, this Addendum will not amend or supersede any existing

arrangement, agreement, understanding, course of dealing, or practice between
the parties.
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Counterparis, This Addendum may be executed in one or more counterparts,
including facsimile counterparts, and each executed counterpart will have the
same force and effect as an originel instrument as if the parties to the aggregate
counterparts had signed the same instrument.

[THE REMAINDER OF THIS PAGE IS LEFT BLANK INTENTIONALLY.]
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The parties have caused this Addendum VI to be executad a3 of the
date first above written.

SPRINT SPECTRUM L.P.
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NEXTEL COMMUNICATIONS, INC,

By: %,%u a/mdf i
Name: ot
Title:lj [CL %/‘c’fidt’mf

SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

By

Name:
Title:

e abee e
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NEXTEL COMMUNICATIONS, INC,

By:

Name:
Title:

SHENANDOAH PERSONAL
COMMUNICATIONS COMPANY

By: éw_/\

Nome: Cheigmpher 5. Prenchn
Title;_Presiderct
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RN:2,984,275

August 4, 2003
ilad;

LJune 5, 2003
Publishad:
September 14,
2004

EXHIBIT A
rademark/SN/RN [Status/KeyDates [Full Goods/Services Oowner
CONEXION Registered Intl Class: 38) Telecommunication INextel Communications, Inc.
DIRECTA August 9, 2005 ervices, namely, electronic, eleciric {Delaware Corp.)
nd digital transmission of voice, 2001 Edmund Halley Drive
RN:2,984,272 fnt'l Class: 38 ata, pictures, music and video via [Reston Virginia, 20181
First Use: iraless networks; two-way radio
August 4, 2003 ispatching services, aelactronic
Filed: ransmission of volce, text, images,
June 5, 2003 ata, music and information by
Published: eans of two-way radios, mobile
September 14, adios, cellular telephones, digital
2004 liutar telephones, mobile
elephones, handheld units, namely,
rsonal computers and digital
sistants (pdas), dispatch radios,
nd pagers; paging services; mobile
elephone communication services;
irelass intemet access services;
nd wireless data services for mobile
evices via a wireless network for the
urpose of sending and receiving
lectronic mail, facsimiles, data,
mages, music, information, text,
umeric messaging and lext
essaging and for accessing a
lobal communications network
ICONEXION Registered Int'l Class: 38) Telecommunication [Nextel Communications, Inc.
DIRECTA August 9, 2005 ervices, namely, electronic, electric {Delawara Corp.)
NACIONAL nd digital transmission of voice, 2001 Edmund Halley Drive
gnt'l Class: 38 ata, pictures, music and video via  [Reston Virginia, 20191
First Use: ireless networks; two-way radio

ispatching services, electronic
ransmission of voice, lext, images,
ata, music and information by
eans of two-way radios, mobile
adios, cellular telephones, digital
liuiar telephones, mobile
elephones, handheld units, namely,
rsonal computers and digital
ssistants (pdas), dispatch radios,
nd pagers; paging services; mobile
elephone communication services;
ireless internet access services;
nd wireless data services for mobile
evices via a wireless network for thej
urpose of sending and receiving
lactronic mail, facsimiles, dsta,
mages, music, information, text,
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umeric messaging and text
ossaging and for accessing a
lobal communications network

ireless data services for mobile
Bvices via a wireless network for the
urpose of sending and recelving
{ectronic mail, facsimiles, data,

mages, information, text, numeric

CONNECT Registered (Int') Class: 8) Wireless two way Nextel Communications, Inc.
HJanuary 21, 2003 fradios (Deiaware Corp.)
RN:2,675,834 2001 Edmund Halley Drive
int'l Class: 9 Resten Virginia, 20191
Firat Use:
February 10, 1999
In Commerce:
April 1, 1988
iled:
April 9, 1869
Published:
October 28, 2002
DIRECT CONNECT [Registerad (int'l Class: 9) Equipment used in Nextel Communications, Inc.
Principal Register - providing talscommunications (Delaware Corp.)
RN:2,810,436 Sec. 2(F) rvices, namely mobsile radios, two- 2001 Edmund Halley Drive
February 3, 2004 way radios, cellular telephones, Reston Virginia, 201914
igital celiular telephones, mobile
Int'l Class: 9 elephones, dispatch radios, pagers,
First Use; obife dispatch radios, mobile data
April 18, 2003 eceivers; hardware and software for
Filed: 5@ In communications networks,
January 29, 2002 pamely, internet protocol and
Published: elecommunications network
November 11, ransmitters, receivers, converters,
2003 nd routers which allow the user to
end voice, data, pictures, music and
ideo over wireless networks
DIRECT CONNECT Registered Int') Class; 38) Telacommunication [Nextel Communications, inc.
Principal Register - services, namely, providing voice,  (Delaware Corp.)
hN:2,797.952 Sec. 2(F) ata, pictures, music and video via [2001 Edmund Halley Drive
December 23, ireless networks and two-way radio [Reston Virginia, 20191
2003 ispatching services, electronic
ransmission of voice, text, images
int'l Class: 38 ata and information by means of
FFirst Use: o-way radios, mobile radios,
March 3, 1997 ellular telephones, digital cellular
Filed: . felephones, mobile telephones,
January 29, 2002  dispatch radios, pagers; paging
Fublished: ervices; mobile telsphone
ISeptember 30, ommunication services; wireless
2003 nternet access services: and

essaging and text messaging and
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For accessing a global
communications network

DIRECT TALK Pending - Final  [Int| Class: 38) Localized two way  Nextel Communications, Inc.
Refusal Mailed  Fadio communication services (Delaware Corp.)
ISN:78-423824 January 11, 2007 2001 Edmund Halley Drive
ﬁeston Virginia,20191
Filed:
May 24, 2004
EMERGENCY Allowed - Intent to |Int! Class: 9) Equipmentusedin  Nextel Communications, Inc.
GROUP CONNECT [Use 2nd Extension pproviding telecommunications (Delaware Corp,)
of Time Granted  services, narely, mobile radios, two- 2001 Edmund Halley Drive
JSN:78-204639 Uanuary 24, 2007 way radios, cellular telephones, Reston Virginia, 20191
digital celiular telephones, mobile
Filed: felephones dispatch radios, pagers,
Llanuary 17, 2003 Imobile dispatch radios, mobile data
Published: receivers, namely, handheld
September 8, 2005 personal computers and digital
sistants (pdas); electronic
andheld units for the wireless
eceipt and/or transmission of voice,
ata, video and pictures; hardware
nd software for use in
ommunications networks, namely,
nternet protocol and
elecommunications network
ansmitlers, recelvers, converters,
nd routers, which allow the user to
end voice, data, pictures, music and
idec over wireless networks
EMERGENCY Registerad Int' Class: 38} Telecommunication [Nextel Communications, inc.
GROUP CONNECT [December 13, ervices, namely, atectronic, electric,. (Delaware Corp.)
2005 nd digital transmission of voice, 2001 Edmund Halley Drive
hN:3.029,211 ata, pictures, music, and video via [Reston Virginia, 20181
int'l Class; 38 ireless networks; two-way radio
Firsi Use: ispatching services, electronic
January, 2003 ransmission of voice, text, images,
Filed: ata, and information by means of
anuary 17, 2003 o-way radios, mobile radios,
Published: l'utar telephones, digital cellular
September 20, elaphones, mobiie telephones,
2005 dispatch radios, pagers, mobile
dispatch radios, mobile data
receivers, namely handheld personal
computars and digial assistants
(pdag), elactronic handheld units;
paging services; mobile telephone
communication services; wireless
nternet access services; and
ireless data services for mobife
evices via a wireless network for the]
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urpose of sending and receiving
laectronic mall, facsimiles, data,
mages, information, text, numeric
messaging and text messaging and
for accessing a global

SN.78-798388

Filed;
LJanuary 24, 2008

recorded sporting and entertainment
vents and related audio, video and
ultimedia content

Int't Class; 38) Telecommunications
srvices, namely, transmission of live
nd recorded audio, video and
ultimedia content in the field of

.Bporting and entertainment evenis

rommunications network
MPOWERED Registered (Int' Class: 42) Computer services, Sprint Nextel Corporation
EDUCATION January 18, 2005 pamely, creating computer networks kKansas Comp.)
ko provide thin client access 8200 Sprint Parkway
RN:2,919,850 nt'l Class: 37,42 [apabilities to schools Overland Park
Eirst Use: (Int'l Class: 37) Maintenance and Kansas, 66251
ovember 13, repair of computer networks to
2002 provide thin client access capabilities
Filed: lo schools
December 30,
002
Published:
April 13, 2004 -
FANVIEW Published (int'| Class: 9) Wireless devices for Nextel Communications, Inc.
, 2007  receivi viewing I |
FANVIEW February 6, 20 eceiving and viewing live and {Delaware Corp.)

2001 Edmund Halley Dr.
Reston Virginia, 20191

parch 3, 1997
ilod:

ervices

FLLEET CALL AND [Ragistered 8 (int't Class: 38) Providing mobile Nextel Communications, Inc.
DESIGN Accepted communications services to (Delaware Corp.)
December 12, consumers 2001 Edmund Halley Drive
2003 Reston Virginia, 20181
Int'l Class: 38
First Use:
April, 1891
. Filed:
RIN:2,104,488 June 10, 1991
Published:
June 2, 1992
Registered:
October 14, 1997 | - :
GET SMART.GET [Registered {Int' Clags: 38) Telecommunications Nextel Communications, Inc.
FNEXTEL. November 14, rvices, namely two-way radio (Delaware Corp.)
2000 ispatching servicas, electronic 2001 Edmund Halley Drive
RIN:2,403,310 nsmission of data by means of Reston Virginia, 20191
int'l Class: 38 - o-way radios, paging services and
-irst Use: obile telephone communication
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October 30, 1989
Published:
August 22, 2000

GO KIT Published \Int| Class: 9) Packaged set Nextel Communications, inc.
September 12, comprised of a telephone and (Delaware Corp.)

GOKIT 2006 elecommunciations equipment used [2001 Edmund Halley Drive
G eMBergency purposes Reston Virginia, 20181
: lled: Int' Class: 38) Telecommunication
BN7B-086836 | 0532005  [sarvices, ramely, slectronic, slsciric

nd digital transmission of voicea,
ata, and video via wireless network

Or emergency purposes; two-way
dio dispatching services for
mergency purposes; rental of

elecommunications equipment for
mergency purposes

GROUP CONNECT Registered Int! Class: 38) Telecommunication Nextel Communications, inc.

Principal Register - services, namely, providing voics,  KDelaware Corp.)

RN'2 856,848 [Sec. 2(F) ata, pictures, music and video via R001 Edmund Helley Drive

ay 31, 2005 reless networks and two-way radic fReston Virginia,20191
ispatching services, electronic
Intl Class: 38 nemigsion of voics, text, images,
irst Use: ata and information by means of
anuary, 2003 o-way radios, mobile radios,
Hed: llular telephones, digital cellular

eptember 4, 2002}elaphones, mobile telephonas,
ublished: lectronic handheld units for the
arch 8, 2005 ireless recsipt and/or transmission
f voice, data, video and pictures:
ispatch radies, and pagers; paging
ervicas; mobile telaphone
mmunication services; wireless
ntemet access services; and

ireless data services for mobile
lectronic hand held units for the
urpose of sending and receiving via
wireless network, electronic mall,
acsimiles, data, images, information,
ext, numeric messaging and text
essaging and for accessing a

lobal communications network

Int'l Class: 38) Telecommunications Nextel Communications, Inc.
ervices, namely two- way radio (Delaware Corp.)
dispatching services, electronic 2001 Edmund Haliey Drive

HOW BUSINESS  |Registered
GETS DONE February 27, 2001

RN:2,432,282 Int'| Class: 38 ansmission of data by means of Reston Virginia, 20191
First Use: o-way radios, paging services and
uly 5, 1999 cbile tetephone communication
Filed: ervices
UJune 21, 1999
Published:
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January 4, 2000

LET'S TALK
RN: 2,096,486

Registered 8
ccepted

ntt Class: 9, 38,
2

irst Use;

ober, 1989
ilad:

Registered:
September 16,
1997

(Int'l Class: 8) Communications
Apparatus, namely portable

beeper cases; trickle chargers; rapid
hargers; vehicle rapid chargers;
general chargers; car cords/battery
savers; hands-fres car kits, namely a
speaker, microphons, cradle, data
able and antenna; antennas;
adles/pedestals/brackets; personal
digital assistants, beepers/pagers;
beaper chains; radar detectors;
ordless telephones; long-range
ordiess telephones; non-cordiess
single-line telephones; novelty
elephones; fax machines; telephone
and fax accessories, namely data
nterface cables; and home appliance
batteries

Int't Class: 38) Communications’
services, namely wireless and

ellular provision

int't Class: 42) Retail store services
saturing, portable telephonas;
batteries; telephone and beeper
ases; trickle chargers; rapid
hargers; vehicle rapid chargers;
general chargers; car cords/battery
savers, hands-free car kits, namely a
speaker, microphone, cradle, data
able and antenna; antennas;
radles/pedestals/brackets; personal
digital assistants; beepers/pagers;
beeper chains, radar detectors;
ordless telephones; long-range
ordless telephones; non-cordless
gingle-line telephones; novelty
elephones; fax machines; telephone
and fax accessories, namely data
nterface cables; and home appliance
batteries

Latstalk.Com, Inc.
{California Corp.)

December 7, 2003 felephones; batteries; telephone and 1410 Townsend Street Suite

100 San Francisco
California, 84107

MISCRUB

MISCRUB

Allowed - intent to
Lise 1st Extension
of Time Granted
August 7, 2006

Fited:
February 17, 2005
Published:

Intl Class: 9) Computer software for
anaging privacy or fair advertising
bligations of advertisers, advertising

gencies and businesees
Int Ciass: 35) Business
anagement in the nature of
anagement of privacy or fair
dvertising obligations of advertisers,

Nextel Communications, Inc.
(Delaware Corp.)

2001 Edmund Hallay Drive
Reston Virginia, 20181

SHE
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MVITH EVERYONE

RN:2,696,333

int'l Class: 38
First Use:
November, 2000
Filed:

Septemnber 28,
2000

Published:
January 29, 2002

ransmission of data by means of
o-way radios, paging services,
obile telephone communication
ervices; electronic transmission of
ata, text, facsimile, voice and video
ommunication, images, and
ocuments via telecommunication
etworks and global computer
stworks; virtual network
slacommunications services, namely]
roviding wireless
elecommunications connections to a
lobal computer network; slectronic
ail services, voice mail services

nd telephone voice messaging
ervices; computer-aided
ransmission of messages and
mages, audio and video
steconferencing services; providing
elecommunications connections to a

SN:78-569221 November 15, IadVertising agencies and businesses
2005
MOBILE Registered Int'| Class: 38) Telecommunications Nextel Communications, ine.
EXTENSION Supplemental ervices, namely, inlegratingthe  {Delaware Comp.)
agister ttributes of a wired telephone with a 001 Edmund Halley Drive
RN:2 568,657 ay 7, 2002 ireless phone, so that the wireless [Reston Virginia, 20191
hone wilt be able to utilize the same
nt'l Class: 38 eatures available with a wired
irst Use: elephone, namaely, dialtons,
pril, 2001 bbreviated dialing, access to
iled: rporate long distance plans,
arch 13, 2001 ccess to corporate long distance
lans, access to corporate voice mail
nd simultanecus or sequential
inging of the wired telephone and
ha wirelass phone
OBILE LOCATOR Registered Eﬂﬂ Class: 35) Tracking, locating  Nextel Communications, Inc.
Supplemental nd monitoring vehicles via a web- {Delaware Corp.)
RN:3,030,818 Register based non-downloadable software 2001 Edmund Halley Drive
December 13, Reston Virginia, 20181
2005
int'l Class: 35
First Use:
November, 2003
Filed:
September 4, 2003
MORE WAYS Registered (int'l Class: 38) Telecommunications Nextel Communications, inc,
THAN ANYONE TC March 114, 2003 ervices, namely two-way radio (Delaware Com.)
ICOMMUNICATE ispatching services, electronic

2001 Edmund Halley Drive
Reston Virginia,20191
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iglobal computer network

NSCRUB

MSCRUB

Allowed - Intent to Kint'l Class: 9) Computer software for
Use 2nd Extension managing privacy or fair advertising
of Time Granted
Fabruary 2, 2007 encies and businesses

Int'l Class: 35) Business

Nextel Communications, Inc.
(Delaware Corp.)

bligations of advertisers, advertising[2001 Edmund Halley Drive

Reston Virginia, 20191

ctober 31, 2000 (computing devices via a wireless
etwork for the purpose of gending
nd receiving electronic mail,
acsimiles, numaric measaging and

kext messaging, and for accessing a

Filed: anagement in the nature of
February 17, 2005 Imanagement of privacy or fair
Published: dvertising obligations of advertisers,
SN 78-565222 WNovember 15, ertising agencies and businesses
2005
NATIONWIDE Registered Int'i Class: 38) Telecommunication Nextel Communications, inc.
DIRECT CONNECT Principal Register - jservices, namely, providing voice,  [Delaware Corp.)
Sec. 2(F) ata, pictures, music and video via 2001 Edmund Halley Drive
RIN:2,901,463 November 9, 2004 |wireless networks and two-way radio Reston Virginia, 20181
lspatching services, electronic
Int'| Class: 38 ransmission of voice, text, images,
First Use: ata and infformation by means of
October 29, 2002 0-way radios, mobile radios,
Filed: llular telephones, digital cellular
ISeptember 4, 2002elephones, mobile telephones,
Published: fectronic handheld units for the
August 17, 2004 reless receipt and/or transmission
f voice/data/video/pictures, dispatch
adios, and pagers; paging services,
obile telephone communlcation
ervices; wirelass internet access
arvices; and wireless data services
or mobile electronic hand held units
r the purpose of sending and
eceiving via a wireless network,
lactronic mail, facsimiles, data,
mages, information, text, numerc
essaging and text messaging and
or accessing a global
ommunications network
NETWORK agistered Int'l Class: 38) Telscommunications |[Nextal Communications, Inc.
CULTURE October 29, 2002 pervices, namely, two-way radio (Delaware Corp.)
ispatching services, electronic 2001 Edmund Halley Drive
RN:2,643,623 int| Class; 38 ransmisgion of voice, data and Reston Virginia, 20191
First Use: nformation by means of two-way
Uanuary, 2002 dios, paging services and mobile
Flled, elephone communication sarvices,
arch 7, 2000 ireless internet access services and
ublished; irelass data services for mobile
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lobal communications network |
INEX-NOTE Registered Int1 Class: 9) Computer software for F\lextel Communications, Inc.
June 19, 2001 ransmission and reception of {Delaware Com.)
RN:2,461,900 Iphanumeric massages between 2001 Edmund Hatley Drive
nti Ciass: ©, 38 mputer workstations and moblle  [Reston Virginia, 20191
irst Use: dio
eptember, 1993 {int'l Class: 38) Telecommunications
iled: ervices, namely, tfransmigsion and
eptember 17, eception of alphanumeric messages
1993 tween computer workstations
ublished: ncorporating enabling software and
arch 29, 1994 obile radio :
NEXNOTE PLUS egistered * {Int'] Class: ) Computer software for Nextel Communications, Inc.
uly 3, 2001 ransmission and reception of (Delaware Corp,)
RN:2 465,863 iphanumeric messages between 2001 Edmund Halley Drive
ntl Class: 9, 38 mputer work-stations Reston Virginia, 20191
irst Use; Int'l Class: 38) Moabile radic
ay, 1995 elecommunications services, namely
iled: ransmission and reception of alpha
pril 25, 1995 umeric messages batween
ublished: mputer workstations incorporating
ecember 13, nabling software and mobile radlo
1996
INEXTEL enewed 8 & 15  (Int'| Class: 38) Telecommunications [Nexiel Communications, Inc.
ecember 20, services Delaware Corp.)
RN:1,637,139 002 2001 Edmund Halley Drive
Reston Virginia, 20191
Int'l Class: 38 ‘
irst Use;
ovember 21,
1988
fed:
une 7, 1990
ublished:
acember 11,
1990
egistered:
arch §, 1891
enewed:
arch 5, 2001 : :
INEXTEL enewed 8 & 15  [Intl Class: 8) Equipment used in Nextel Communications, Inc.
arch 14, 2005  providing telecommunications (Delaware Corp.)
RIN:1,884,244 ervices; namely, mobile radios; 2001 Edmund Hailey Drive
nt'l Class: & amely, two-way radios, mobile Reston Virginia, 20191
irst Use: elephones, dispatch radios, pagers
ugust 13, 1893 nd mobile data transceivers
n Commerce;
ugust 18, 1893
ed:
ay 28, 1993
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Published:
acember 14,
1983
egistered:
arch 14, 1995
INEXTEL Registered (Inti Class: 8) Cellular telephones, [Nextel Communications, Inc.
(STYLIZED) October 3, 2000 [igital celluiar telephones (Delaware Corp.)
)N Int| Class: 38) Telecommunications 2001 Edmund Hallsy Drive
EXTEL Int'| Class: 9,38  ervices, namely two way radio Reston Virginia,20191
First Use; ispatching services, electronic

) January, 1888 ransmisslon of data, voice and text
RN:2,391,604 Filed: y means of two-way radios, paging
September &, 19995ervices and mobile telephone

Published: mmunications services
July 11, 2000 :
INEXTEL AND Registered intl Class: 38) Telecommunication Nextel Communications, Inc.
DESIGN June 20, 2000 ervices, namely, enhanced two-way (Delaware Corp.)
dio dispatching services, slactronic 2001 Edmund Halley Drive
nt'i Clags: 38 ransmission of data by means of  |Reston Virginia, 20191
irst Use: o-way radios, cellular telephone
ay 18, 1996 ervices, paging services and mobile
: iled: elephone communication services
RN:2,358,082 anuary 20, 1997
ublished:
arch 28, 2000
INEXTEL AND egistered Int'l Class: 8) Equipment used in Nextel Communications, Inc.
DESIGN ay 31, 2008 roviding telecommunications (Delaware Corp.) ‘
ervices, namely, mobile radios, two- 2001 Edmund Halley Drive
nt'l Class: 9, 38 y radios, celiutar telephones, Reston Virginia, 20181
irst Use: igital cellutar telephones, moblle
eptember 15, elephones, dispatch radios, radio
003 : agers, mobile dispatch radios,
ilod; obile data receivers and

eptember 4, 2003 transmitters and handheld units for
ublished: e wireless receipt and transmission
ay 18, 2004 f voice, data, video, music and
ctures, namely, handheld personal
mputers and parsonal digital
ssistants (pdas); positioning,
racking, monitoring and security
ystens comprised of wireless
mmunications transmitters and
ivers; hardware and software for
8 in communications networks,
amely, software and intemet
rotocol and telecommunications
etwork transmitters, receivers,
nverters, and roufers, all of which
llow the user to send voice, data,
ictures, music and video over
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REDACTED - FOR PUBLIC INSPECTION

RN:2,958,412

ireless natworks

int'} Class: 38) Telecommunication
ervices, namely, electronic, electric
nd digital transmission of voica,
ata, pictures, music and video via
reless networks; two-way radio
ispalching services, efectronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
dios, cellular telephones, digital
liutar telephones, mobile
elephones, handheld units, namely,
ersonal computers and digital
ssistants (pdas), dispatch radios,
nd pagers; paging services;
ansmission of positioning, tracking,
onitoring and security data via
ireless communications devices;
oblle telephone communication
ervices; wireless intermet access
ervices; and wireless data services
r mobile devices via 3 wireloss
etwork for the purpose of sending
nd receiving electronic mail,
acsimiles, data, images, music,
nformation, text, numeric messaging
nd text messaging and for
ccessing a global communications
etwork

NEXTEL AND
DESIGN

Published -
Withdrawn From

ssue
arch 10, 2008

Int'l Class: 9, 38

Int'l Class: 9) Equipment used in
roviding telecommunications
ervices, namely, mobile radlos, two-

slephones, dispatch radios, radio

First Use: agers, maobile dispatch radios,
September 15, oblie data receivers and

2003 ransmitlers and handheld units for
Filed: he wireless receipt and transmission
September 8, 200310f voice, data, video, music and
Published: ictures, namely, handheld personali

Lhune 22, 2004 mputers and personal digital
ssistants (pdas); positioning,
racking, monitoring and security
ystems comprised of wireless
communications transmitters and
receivers; hardware and software for

use in communications networks,

Nextel Communications, Inc.
(Delaware Corp.)

2001 Edmund Halley Drive
Reston Virginia, 20191

namely, sofiware and internet
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protocel and telecommunications
network transmitters, recaivers,
converters, and routers, all of which
How the user to send voice, data,
ictures, music and video over
ireless networks

int't Class: 38) Telecommunication
ervices, namely, electronic, electric
nd digital transmission of voice,
ata, pictures, music and video via
ireless networks; two-way radio
ispatching services, slectronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
dios, cellular telephones, digital
ellular telephones, mobiie
elephones, handheld units, namely,
rsonal computers and digital
ssistants (pdas), dispatch radios,
nd pagers; paging services;
ransmission of positioning, tracking,
onitoring and security data via
ireless communications devices:
obile telephone communication

ISN:78-297324 ervices; wireless internet access
ervices; and wireless data services
or mobile devices via a wireless
etwork for the purpose of sending
nd receiving electronic mail,
acsimiles, data, images, music,
nformation, text, numeric messaging
nd text messaging snd for
ccessing a global communications
etwork
NEXTEL Registered tlnt'l Class: 38) Telecommunication [Nexte| Communications, Inc.
BUSINESS une 20, 2000 ervices, namely, providing two-way KDelaware Corp.)
NETWORKS radio communications between 2001 Edmund Halley Drive
int'| Class: 38 members of a business or Reston Virginia, 20191
RN:2,359,176 First Use: geographical network
January 5, 1998
Filed: ;
April 27, 1998
Published:
arch 28, 2000
NEXTEL egistered (Int'l Class: 38) Telecommunications Nextel Communications, Inc.
ICOMPATIBLE AND [august 19, 2003 ervices, namely, two-way radio Delaware Comp.)
DESIGN ispatching services, electronic, 2001 Edmund Halley Drive
Int'l Class: 38 lectric and digital transmission of eston Vinginia, 20191
sempati ot First Use: cice, text, video, images, date and
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RN:2,751,945

ay 3, 2001

iled:

ovember 2, 2001
ublished:

ay 27, 2003

. Kigital and wireless telaphone or

essages by means of wireless
devices, paging services, cellular and
digital mobile telephone
ommunication services and digital
silular devices; electronic mail;
telephone voice messaging services;
ext, numeric and image wireless
@ssaging; electronic, electric and
digital wireless messaging services;
ohy messaging; worldwide switched
ext and message transmission
services; audio and video
sleconferencing services; providing
annections to worldwide global
computer networks, namely,
providing multiple-user access {o a
Blobal computer network by means
of a cellular and digital telephone
system and providing
elecommunication connections to a
ylobal computer network; on-line
services, namely, providing access to)
celiular, digital and wireless
ielephone or personal digital device
ustomers to the internet, worldwide
reless web, intranets, networks
and computer software and
@applications via their cellular, digital
and wireless telephone or personal
digital assistant; providing
etecommunications connections to
online electronic bulletin boards on a
ariety of topics of public interest for
transmission of messages among
omputer users who are cellular,

personal digital assistent customers
=nabilng them to transmit messages
to cellular, digital and wireless
elephones or personal digital
assistants over the intemet or
orldwide wirsiess web; wireless
telecommunications services,
amely, cellular and digital wireless
oaming services

NEXTEL DIRECT
CONNECT

JRN:2,236,008

Registered 8 & 15
April 21, 2005

Int'l Class: 38

First Use:

Int'{ Class: 38) Telecommunication
srvices, namely, two-way radio
ommunications

Nextel Communications, Inc.
(Delaware Comp.)

2001 Edmund Halley Drive
Reston Virginia, 20191
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November, 2001
Filed: Int'l Class: 38) Telecommunications
Luly 5, 2001 ervices, namely two-way radio
FPublished: ispatching services, electronic
February 19, 2002 Rransmission of voice, text, images
ata and information by means of
~-way radios, mobile radios,

tlular telephones, digital cellular
elephonss, mobile telephones,
ispatch radios, pagers; paging
ervices; mobile telephone
ommunication services; wireless
nterne! access services, and

ireless data services for mobile

rpose of sending and recaiving
lectronic mail, facsimiles, data,
mages, information, text, numeric
8ssaging and text messaging and
or accessing a global
ommunications network

evices via a wireless network for the

arch 3, 1897
iled;
ebruary 19, 1897
ublished:
arch 3, 1998
egistered:
arch 30, 1999
EXTEL DIRECT Registered (Int'l Class: 9) Equipment usedin ~ Nextel Communications, Inc,
CONNECT. GET eptamber 18, providing telecommunications (Delawarae Corp.)
RIGHT THROUGH 2003 ervices, namely mobile radios, two- 2001 Edmund Halley Drive
ay radios, cellular telephones, Reston Virginia,20191
FN:2,765.052 nt'l Class: 9, 38 igital cellular telephones, mobile
irst Use: elephones, dispatch radios, pagers
une, 2001 nd mobile dispatch radios, [pagers
n Commerce: nd mebile dispatch radios,] pagers

NEXTEL FOR LIFE

NEXTEL FOR LIFE

RN:3,121,202

egistered Int'] Class: 38)_falecornmunication
July 25, 2006 efvices; namely; elactronic, electric
nd digitat transmission of voice,

Int'l Class: 9, 38 ata; pictures, music and video via
First Use: ireless networks; two-way radio
February 14, 2004 dispatching services, eigctronic
Filed: ransmission of volce; text, images,
February 18, 2004 |data and customer incentive awards
Published: rogram information, music and
June 28, 2005 nformation by means of two-way

dios, mobiie radios: cellular
elaphones, digital cellular
elephones, mobile telephones;

andhald units, namely: parsonal

5-N Merger Corp,
(Delaware Corp,)

2001 Edmund Halley Dr,
Reston Virginia, 20191
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mputers and digital assistants
pdas); dispatch radios, and pagers;
ging services, transmission of
ogitioning, tracking, monitoring and
ecurity data via wireless
mmunications devices; mobile
elephone communication services;
irsless internet access services;
nd wireless data services for mobile
ovices via a wireless network for th
rpose of sending and recslving
lectronic mall; facsimiles, data;
mages, music, informaticn, text,
umeric messaging and text
assaging and for accessing a
{obal communications network

ervices, namely, mobile radios; two-
y radios; cellular telephones;

igital celluar telephones, mobile
elephones, dispatch radios, radio
agers, mobile dispatch radios;

obile data receivers and
ransmitters and handheld units for
he wiraless receipt and transmissicn
f voice, data, video, music and
ictures, namely; handheld personal
mputers and perscnal digital
ssistants (pdas); positioning,
racking, monition and security
ystems comprised of wireless
mimunications {ransmitters and
aceivers; hardware and software for
se in communications networks,
amely, software and internet
rotocol and telecommunications
etwork transmitters, receivers,
onverters, and routers, all of which
llow the user to send voice, data,
ictures, music and video ovar
ireless networks

January, 2003
Filed:

ransmission of voice, text, images,
ata and information by means of

September 4, 2002Rkwo-way radios, mobile radios,

EXTEL GROUP Registered int'l Class: 38) Telecommunication §S-N Merger Corp.
CONNECT August 23, 20058 services, namely, providing voice,  {Delaware Corp.)
ata, pictures, music and video via 2001 Edmund Halley Dr.
RN:2,987,131 int'| Class; 38 ireless networks and two-way radio Reston Virginia, 20191
First Use: ispatching services, electronic
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imultaneous or sequential ringing of
he wired telephone and the wireless
hone

ublished: ellular telephones, dighal cellular
ay 31, 2005 elephones, mobile telsphones,
lectronic handheld units for the
reless receipt and/or transmission
f voice, data, video and pictures,
ispatch radios, and pagers; paging
ervices; mobile telephone
mmunication services; wireless
ntermnet access services; and
ireless data services for mobile
lectronic hand held units for the
urpose of sending and receiving via
wireless network, electronic mail,
acsimiles, data, images, information,
ext, numeric messaging and text
essaging and for accessing a
lobat communications network
NEXTEL HOW Registerad Int'l Class: 38) Telsacommunications Nextel Communications, Inc.
BUSINESS GETS [September 16, ervices, namely two-way radio (Delaware Corp.)
DONE INSTANTLY R003 ispatching services, slactronic 2001 Edmund Halley Drive
ransmission of voice, data and - Reston Virginia, 20191
RN:2,764 617 In{'| Class: 38 nformation by means of two-way
First Use: adios, paging services and mobile
arch, 2002 elephone communication services
iled:
ovember 22,
1980
ublished:
ugust 1, 2000
EXTEL MOBILE [Registered Int! Class: 38) Telecommunications [Nextel Communications, Inc.
XTENSION uly 15, 2003 ervices, namely, integrating the (Delaware Corp.)
ttributes of a wired telephone with a 2001 Edmund Halley Drive
RN; 2,737,925 nt't Class; 38 ireless phone, so that the wireless Reston Virginia,20191
irst Use: hone will be able to utifize the same
une, 2002 eatures available with a wired
fled: elephone, namely, dial tone,
arch 13, 2001 bbreviated dialing, access to
ublished: rperate long distance plans,
ay 21, 2002 ccess to corporate voice mal and

NEXTEL NATIONAL
BUSINESS PLAN

RMN:2,326,015

Registered 8 & 15
June 8, 2006

Aint'} Class: 38
First Use:
November 9, 1998
Fifed:

January 20, 1899

Int'i Class: 38) Telecommunications
ervices, namely standard and
nhanced mobile radio
ommunication, electronic
ransmission of data, electronic
tore-and-forward text and numeric
essaging, cellular services, and
paging services, featuring a flat rate

Nextel Communicatians, Inc.
(Delaware Corp.)

2001 Edmund Halley Drive
Reston Virginia,20191
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ublished: payment plan
ecember 14,
999
egistered:
arch 7, 2000
INEXTEL NATIONA i (Int'l Class: 38) Telecommunications [Nextel Communications, inc.
PLANS ervices, namely standard and (Delaware Com.)
nhanced mobile radio 2001 Edmund Halley Drive
RIN.2,602 446 mmunication, electronic Reston Virginia, 20191
ransmission of data, electronic
{ore-and-forward text and numeric
essaging, cellular telephone
rvices, digital telephone services,
aging setvices, voice mail and caller
dentification services, featuring a flat
ate payment plan, a variable rate
lan, and customized rate plans for
ocal, long distance, and international
ViCes
EXTEL ONLINE ° [Registered Int'l Class: 38) Telecommunication fNextel Communications, Inc.
. ; ebruary 20, 2001 pervices, namely & wireless data Delaware Corp.)
RN:2,430,370 ervice for mobile computing devices R001 Edmund Halley Drive
nt'l Class; 38 ia a wireless network for the Reston Virginia, 20191
irst Use: rpese of sending and recsiving
pril 3, 2000 lectronic mail, facsimiles, numeric
iled: messaging and text messaging and
ebruary 4, 1999 for accessing a global
ublished: communications network
ecember 14,
1999
INEXTEL egistered (int'l Class: 9) Equipment used in extel Communications, inc,
MORLDWIDE uly 23, 2002 providing telecommunications {Delaware Corp.)
ervices, namely, mobile radios, two- 2001 Edmund Hailey Drive
RN:2,598,210 nt't Class; 9, 38 y radios, cellular telephones, Reston Virginia, 20194
irst Use; igital cellular telephones, mahile
pril, 2000 elephones, dispatch radios, pagers,
iled: nd mobile data receivers
ugust 11, 1997 [int'l Class: 38) Telecommunication
ublished: arvices, namely, standard and
acembaer 26, nhanced two-way radio dispatch
000 mmunication services, data
ransmission via facsimile, two-way
adios, wireline, wirelass, cellular and
igital; text and numeric wireless
igital messaging services; ceilular
elephone services; paging and
obile services
NEXTEL. DONE. |Registered int'l Class: 38) Telecommunication |[Nextel Communications, Inc.
ay 10, 2005 ervices, namely, electronic, electric Delaware Corp.)
RIN:2,950,172 nd digital transmission of voice, 2001 Edmund Halley Drive
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nt'l Class: 9, 38
irst Use:
eptember 15,
003
fled:
ugust 4, 2003
ublished:

ay 25, 2004

data, pictures, music and video via
ireless networks; two-way radio
dispatching services, electronic
ransmission of voice, text, images,
data, music and information by

eans of two-way radios, mobile
adios, celiular telephones, digital
cellular telephones, mobile
elephones, handheld units, namaely,
ersonal computers and digital
assistants (pdas), dispatch radios,
And pagers; paging services;
ransmission of positioning, tracking,
onitoring and security data via
ireless communications devices;
obile telephone communication
Bervices; wirsless internet access
services; and wireless data services
or mobile devices via a wireless
etwork for the purpose of sending
and receiving elactronic mail,
acsimiles, data, images, music,
nformation, text, numeric messaging
and text messaging and for
accessing a global communications
etwork

Int'| Class: 9) Equipment used in
providing telecommunications
Bervicas, namely, mobile radios, two-
ay radios, cellular telephones,
digital cellular telephones, mobile
elephones, dispatch radios, radio
pagers, mobile dispatch radios,
obile data receivers and
transmitters and handheld units for
he wireless receipt and transmission
of voice, data, video, music and
pictures, namely, handheld personal
omputers and personal digital
assistants (pdas); positioning,
tracking, monitoring and security
sysiems comprieed of wireless
ommunications fransmitters and
ecelvers; hardware and soflware for
se in communications networks,
amely, software and internet
protocol and telecommunications
etwork transmitters, recelfvers,
onverters, and routers, all of which
aliow the user to send voice, data,
ictures, music and video over

Reston Virginia, 20191
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mputers and persenal digital
ssistants (pdas); positioning,
acking, monitoring and security
ystems comprised of wireless
communications transmitters and
receivers; hardware and software for
use in communications networks,
namely, software and intermnet
protocol and telecommunications
network transmitters, receivers,
corveriers, and routers, all of which
llow the user to send volce, data,
ictures, music and video over
ireless natworks

Int'l Class: 38) Telecommunication
rvices, namely, electronic, electric
nd digital transmission of voice,
ata, pictures, music and video via
ireless networks; two-way radio
ispatching services, slectronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
adios, celiular telephones, digital
llular telephones, mobile
elephones, handheld unite, namely,
rsonal computers and digital
sistants (pdas), dispatch radios,
nd pagers, paging services,
nsmission of positioning, tracking,
onitoring and security data via
iraless communications devices:
obile telephone communication
ervices; wireless intemet access
ervices: and wireless data services
'or mobile devices via a wireless
etwork for the purpose of sending

pwireless networks
EXTEL.DONE. Registered Int'l Class: 9) Equipment used in Nextel Communications, Inc.
ND DESIGN July 26, 2005 roviding telecommunications (Delaware Corp.)
Uik ervices, namely, mobile radios, two-[2001 Edmund Halley Drive
ntiCiass: 9, 38 y radios, cellular telephones, Reston Virginia,20191
; irst Use: igital cellular telephones, mobile
e eptember 15, elephonas, dispatch radios, radio
003 agers, mobile dispatch radios,
led; obile data receivers and
ptember 23, ransmitters and handhelkd units for
003 he wireless receipt and transmission
ublished: f voice, data, video, music and
ay 25, 2004 ictures, namely, handheld personal
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nd receiving electronic mail,
acsimiles, data, images, muslc,
nformation, text, numeric messaging
nd text messaging and for

ccessing a global communications
etwork

etwork transmitters, recsivers,
enverters, and routers, all of which
lfow the user to send voice, data,
ictures, music and video over
ireless networks
Intl Class: 38) Telecommunication
ervices, hamely, electronic, electric
nd digital transmission of voice,
ata, pictures, music and video via
ireless networks; two-way radio
ispatching services, electronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
adios, callular telephones, digital
llular telephones, mobile
elephones, handheld units, namely,
rsonal computers and digital
ssistants {pdas), dispatch radios,
nd pagers; paging servicas
ransmission of positioning, tracking,
onitoring and security data via

NEXTEL.DONE.  Registered Int' Class: 9) Equipment uged In Nextel Communications, Inc.
AND DESIGN April 28, 2005 roviding telecommunications (Delaware Corp.)
ervices, namely, mobile radios, two-[2001 Edmund Hallay Drive
Int'l Class: 9, 38 ay radies, cellular telephones, Reston Virginia, 20191
FFirst Use: Igital cellular telephones, mobile
September 15, slephones, dispatch radios, radio
2003 agers, mobile dispatch radios,
Filed: obile data recelvers and
[September 23, ransmitters and handheld units for
NEXTEL.Dore, | 2003 he wiraless receipt and transmission
Published: f voice, data, video, music and
May 18, 2004 ictures, namely, handheld personal
omputers and personal digital
ssistants (pdas); positioning,
racking, monitoring and security
ystems comprised of wireless
mmunications transmitters and
eceivers; hardware and software for
se in communications networks,
amely, software and intemet
RN:2 945,251 rotocol and telecommunications

ireless communications devices;
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obile telephone communication
ervices; wireless internet access

rvices: and wireless data services
or mobile devices via a wireless
etwork for the purpose of esnding
nd receiving electronic mail,

csimiles, data, images, music,
nformation, text, numeric messaging
nd text messaging and for
ccessing a global communications

SN 76-577222

October 18, 2006 way radios; celiuiar telephones;

igital cellular telephones; mobile
elephones; dispatch radios: radio
agers; mobile dispatch radios,
obile data receivers and
ransmitters and handheld units for
he wireless receipt and transmission
f voice, data, video: music and
ictures; namely; handheld personal
mputers and personal digital
ssistants pdas); positioning,
racking; monitoring and security
ystems comprised of wireless
communications transmitters and
receivers; hardware and software for
use in communications rietworks,
hamely; software and internet
protocol and telecommunications
network transmitters: recelvers,
converters, and routers, all of which
How the user to send voice, data,
ictures; music and video over
ireless networks
Int Class: 38) Telecommunication
ervices; namely; slectronic, electric

Int'| Class: 38
First Use:
February 8, 2004
Filed:

February 18, 2004
Fublished:

July 28, 2005

nd digital transmission of voice,

efwork
EXTEL HOW Registered It Class: 38) Telecommunications Nextel Communications, inc.
BUSINESS GETS {March 13, 2001 ervices, namely two-way radio (Delaware Corp.)
DONE. ] ispatching services, electronic 2001 Edmund Halley Drive
nt'l Class: 38  * fransmission of data by means of  [Reston Virginia, 20191
RN:2,435,925 irst Use: -way radios, paging services and
uly 15, 1999 obile telephone communication
iled: ervices
uly 26, 1999
ublished:
ebruary 8, 2000
EXTEL.YA. AND HAllowed - Intentte Kint{ Class: 8) Equipment used in Nextel Communications, Inc,
DESIGN bJse 2nd Extension roviding telecommunications (Delaware Corp.)
m""l of Time Granted  services, namely; mobile radios, two-[2001 Edmund Halley Drive

Reston Virginia,20191
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ata, pictures, music and video via
ireless networks-- two-way radio
ispatching services, alectronic
ransmission of voice, text; Images,
ata, music and information by
aans of two-way radios, mobile
dios; cellutar telephones, digital
llular telephones, mobile
elephones, handheld units; namely,
ersonal computers and digita!
ssistants (pdas), dispstch radios,
nd pagers; paging services;
ransmission of positioning, tracking,;
onitoring and sacurity data via
ireless communications devices;
obile telephone communication
rvices; wireless intemet access
rvices; and wireless data services
or mobile devices via a wireless
twork for the purposae of sending
d receiving electronic mail,
acsimiles; data, images; music;
nformation; text; numeric messaging
nd tex! messaging and for
ccessing a global communications
etwork

NEXTEL.YA, AND
DESIGN

NEXTEL.Ya.

RN:3,067,324

Registered
Narch 14, 2006

Int'l Class: 38
First Use:
February 6, 2004
Filed:

February 18, 2004
Published:
December 20,
2005

int'l Class: 38) Telscommunication
orvices, namely, electronic, electric
nd digital transmission of voice,
ata, pictures, music and video via
ireless networks; two-way radio
ispatching services, electronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
adios, cellular telephones, digital
llular telephones, mobile
elephones, handheld units, namely,
rsonal computers and digital
ssistants (pdas), dispatch radios,
nd pagers; paging services;
ransmission of positioning, tracking,
onitoring and security data vig
ireless communications devices;
obile telephone communication
rvices; wireless intemet access
ervices; and wireleas data services
or mobile devices via a wircless
etwork for the purpose of sending
nd receiving electronic mail,

Nextel Communicaticns, Inc.
{Delaware Corp.}

2001 Edmund Halley Dr
Reston Virginia,20191
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acsimiles, data, images, music,

nformation, iext, numeric messaging

nd text messaging and for

ccessing a global eosmmunications
twork

August 30, 2002
Filed:

April 5, 2002
Published:

Uuly 15, 2003

elephones, dispatch radios, pagers,

obile dispatch radios, mobile data
eceivers; hardware and software for
se in communications networks,
amely, internet protocot and

felecommunications network

INEXTMAIL Registered Int'l Class: 38) Telscommunications [Nexte! Communications, Inc.

LUuly 26, 2005 ervices, namely, electronic {Delaware Comp.)
N.2,978 260 nemission and reception of voice 2001 Edmund Halley Drive

int’l Class: 38 nd data meéssages from and Reston Virginia, 20191

First Use: tween cell phones, other wireless

January 1, 2002 r mobile communications devices,

in Commerce: nd other internet connected devices

September 26,

2002

Filed;

Suly 16, 2002

Published;

January 21, 2003
INEXTNOTES Registered (Intl Class; 38) Telecommunications [Nextel Communications, inc.

October §, 2004 ervices, namely, electronic (Delaware Corp.)
BN:2,891,208 ransmission and reception of data, [2001 Edmung Halley Drive

Int'| Class: 38 oice, audio, and video from and Reston Virginia, 20181

First Use: tween cell phones, wireless and

July 18, 2003 obile communications devices, and

Eled: © fnternet connected devices

arch 18, 2003 -

Published:

July 13, 2004 :
ONE PHONE.ONE Registerad Int'l Class: 38) Telecommunications Nextel Communications, Inc.
NUMBER.WORLD Supplemental ices, namely two-way radio (Delaware Corp.) .
WIDE., Register ispaiching services, electronic 2001 Edmund Halley Drive

September 10, ransmission of voice, data and Reston Virginia, 20191
RN:2,619,114 2002 nformation by means of two-way

adios, paging services and mobile

int'| Class; 38 elephone communication services

First Use:

April 1, 2000

Filed:

\ugust 3, 2000
POWERED BY Registered Int| Class: 9) Equipment used in  [Nextel Communications, Inc.
INEXTEL July 13, 2004 roviding telecommunications (Delaware Corp.)
ervices, namely, mobile radios, two- 2001 Edmund Halley Drive

RN:2,863,268 Int'l Class: 9, 38 ay radios, celiuiar telephones, Reston Virginia, 20191

First Use: igital cetluiar telephones, mobile
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ransmitiers, recaivers, converters,
nd routers which aliow the user to
end voice, data, pictures, music and
ideo over wirelees networks

Int'l Class: 38) Telecommunication
ervices, naimely, providing voice,
ata, pictures, music and video via
ireless networks and two-way radio
ispatching services, electronic
ansmission of voice, text, images
ata and information by means of
o-way radios, mobite radios,
ellular telephones, digital cellular
elephones, mobile telephones,
ispatch radios, pagers; paging
srvices; mobile telephone
mmunication services; wireless
nternet access services; and

ireless data services for moblle
evices via a wirelass network for the
urpose of sending and receiving
lactronic mail, facsimiles, data,
mages, information, text, numeric
messaging and text messaging and
for accessing a global
cornmunications network

August 10, 2004

e wireless recelpt and fransmission
f voice, data, video, music and
ictures, namely, handheld personal
omputers and personal digital
ssistants (pdas); hardware and
oftware for use in communications
etworks, namely, software and
nternet protocol and
elecommunications network
ransmitters, receivers, converters,
nd routers, all of which allow the
juser to send voice, data, pictures,
music and video over wireiess
natworks.

PRIORITY Allowed - Intent to [Int'| Class: 9) Equipment used in  Nextel Communications, Inc.
CONNECT Use 4th Extension providing telecommunications (Delaware Corp.)

of Time Granted rvices, namsly, mokile radios, two-2001 Edmund Halley Drive
ISN:7B8-236041 December 16, ay radios, cellular telephones, Reston Virginia, 20181

2006 igital cellular telephones, mobile

elephones, dispatch radios, radio

Filed: gers, moblle dispatch radios,

April 10, 2003 obile data receivers and

Published: ansmitlers and handheld units for

PRIORITY

Registered

{Int') Class: 38) Telacommunication

Nextel Communications, Inc.
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CONNECT
RN:2,980,059

uly 26, 2008

nt| Class: 38
irst Use:
arch, 20603
Filed:
April 10, 2003
Published:
August 10, 2004

ervices, namely, electronic, electnc
nd digital transmission of voice,
ata, pictures, music end video via
iraless networks, two-way radio
ispatching services, electronic
ransmission of voice, text, images,
ata, music and information by
eans of two-way radios, mobile
adios, cellular telephones, digital

ssistants (pdas), dispatch radios,

nd pagers; paging services, mobile
elephone communication services;
ireless inmernet access services,

nd wireless data services for mobile

urpose of sending and receiving

lectranic mail, facsimiles, data,
mages, music, information, text,

lobal communications network

avices via a wireless network for the

{Delaware Corp.)
2001 Edmund Halley Drive
Resten Virginia, 20181

REPAIR NEXTEL
AUTHORIZED

IAND DESIGN

WEXTEL AW
sEeYiEL &

SN:76-577219

Use Statement of

ISERVICE CENTER MUse - Non-Final

Refusal Mailed
KOctober 17, 2008

aint'l Class: 37, 42
First Use:

March 1, 2004
Filed:

Published:
une 14, 2005

Allowed - Intent to

February 18, 2004

Int'l Class: 37) Maintenance and
epair of telecommunications
guipment namely, mobile radios,
-way radios, cellular telephones,
igital cellular telephones, mabile
elephones, dispatch radios, radio
agers; mobile dispatch radios,
obile data receivers and
ransmitters and handheld units for
he wireless receipt and transmission
f voice, data, video, music and
ictures, namely, handheld parsonal
omputers and personal digital
ssistants (pdas); maintenance and
epair of hardware for use in
ommunications networks, nameiy,
nternet protocol and
alecommunications network
ransmitters, roceivers, converters,
nd routers, all of which allow the
user to send voice, data, pictures,
music and video over wireless
networks

(Int'l Class: 42) Maintenance and
repair of software for use in
ommunications networks, namely,

Nextel Communications, Inc.
Delaware Corp.)

2001 Edmund Halley Drive
Reston Virginia, 20191
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nternet protogol and
elecommunications network
ransmitters, receivers, converters,
nd routers, ihat allow the user to
end voice, data, pictures, music and
video over wireless networks
HE FAIR PLAN  [Registered & (Intl Class: 38) Mobile telephone Nextel Communications, Inc,
Accepted communications services featuring a Deiaware Corp.)
RN:1,984,529 August 12, 2002  pvariable rate plan 2001 Edmund Halley Drive
Reston Virginia, 20191
Int') Class: 38
irst Use:
arch, 1994
n Commerce;
ovember, 1994
iled:
arch 25, 1994
ublished:
pril 25, 1995
egistered:
uly 2, 19986
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Addendum V1II
to '
Sprint PCS Management Agreement

Dated as of September 28, 2007

Manager: SHENANDOAH PERSONAL COMMUNICATIONS COMPANY

Service Area BTAs: Altoona, PA #12
Hagerstown, MD-Chambersburg, PA-Martinsburg, WV #179
Harrisburg, PA #181
Harrisonburg, VA #183
Washington, DC (Jefferson County; WV only) #471
Winchester, VA #479
York-Hanover, PA #483

This Addendum VTII (this “Addendum”) contains amendments to the Sprint PCS
Management Agreement, dated November 5, 1999, between Sprint Spectrum L.P., WirelessCo,
L.P., APC PCS, LLC, PhillieCo, L.P., Sprint Communications Company L.P. and Shenandoah
Personal Communications Company (the “Management Agreement.) The Management
Agreement was amended by:

(H) Addendum I dated as of November 5, 1999,

(2)  Addendum II dated as of August 31, 2000,

(3)  Addendum III dated as of September 26, 2001,

(4)  Addendum IV dated as of May 22, 2003,

(5)  Addendum V dated as of January 30, 2004,

()] Addendum VI dated as of May 24, 2004, and

N Addendum VII dated as of March 13, 2007.

The terms and provisions of this Addendum control over any conflicting tenms
and provisions contained in the Management Agreement, the Services Agreement, the
Trademark License Agreements or the Schedule of Definitions. The Management Agreement,
the Services Agreement, the Trademark License Agreements, the Schedule of Definitions and all
prior addenda continue in full force and effect, except for the express modifications made in this

Addendum. This Addendum does not change the effective date of any prior amendment made to

the Management Agreement, the Services Agreement, the Trademark License Agreements or the
Schedule of Definitions through previously executed addenda.

4364248
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Capitalized terms used and not otherwise defined in this Addendum have the

meaning ascribed to them in the Schedule of Definitions or in prior addenda. Section and
Exhibit references are to sections and Exhibits of the Management Agreement unless otherwise

noted.

A,

This Addendum is effective on_9{28 2007 (the “Effective Date™).

On the Effective Date, the Management Agreement and the Schedule of

Definitions are amended as follows:

1.

A mew Section 3.7 is added reading as follows:

3.7 PowerSource Products and Services. In addition to selling Sprint PCS
Products and Services, Manager and Manager Distributors will sell PowerSource
Products and Services in the Service Area. Manager may not sell any other
product or service that is capable of using both the Sprint PCS Network and the
iDEN Network without the written permission of Sprint PCS. Manager and
Manager Distributors must comply with all requirements that Sprint PCS may
elect to implement relating to the sale of PowerSource Products and Services as
long as the requirements also apply to the sale of PowerSource Products and
Services by Sprint PCS and its Related Parties. Manager will be responsible for
all handset costs (including any applicable handset subsidies) and any
commissions paid to any Manager employee or Manager Distributor that sells a
PowerSource Phone that is activated in the Service Area. Manager will not be
entitled to any compensation under the Distribution Agreement for any sale of
PowerSource Products and Services. PowerSource Phones and related accessories
will be made available to Manager in the same manner in which telephones that

operate exclusively on the Sprint PCS Network and related accessories are made
available to Manager.

Section 2. 3(d)(1) is deleted in its entirety and replaced with the following:

Wmt PCS PMW
Phones and Services to bé ea through the Sprint PCS
NW‘Reqmrmems an int PCS National or

Regio sstribution Program Requirements: 665 A Dbm

--

12

% second paragraph of Section 10.2 of the Man
Agreement is d€ eplaced with the following;

fleo/pcer
“Billed Revenue” is all er acmumﬁﬁvig%ra;il activity billed, )
attributed or ¢ ﬂected in the customer account but.ngt including
K D )(
¢
2 5 ey
OF 3 4]
N Ko

o g4 N
oF AD‘ng' +
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