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Atlantic Tele-Network

ATLANTIC TELE-NETWORK, INC.
600 Cummings Center
Beverly, MA 01915

NOTICE OF 2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD JUNE 16, 2010

April 30, 201(

Dear Stockholder:

You are cordially invited to attend our Arah Meeting of Stockholders to be held at the Wirie and Conference Center at 295 Hale Street,
Beverly, MA 01915 on Wednesday, June 16, 2010 &QL8.m., for the following purposes:

1. To elect seven directors to hold office until thexinannual meeting of stockholders and until thespective successors are elected
and qualified;

2. To ratify the selection of PricewaterhouseCoopérB hs our independent auditor for the fiscal yewmlig December 31, 2010; &

3. To transact any other business that may propenryecbefore the Annual Meeting or any adjournmentsastponements thereof.

Stockholders of record at the close of hess on April 22, 2010 are entitled to notice afj & vote at, the Annual Meeting. During the ten
days prior to the Annual Meeting, a list of suobcgholders will be available for inspection durimgr ordinary business hours at our office at the
address above.

Whether or not you expect to attend thetmggeplease complete, date and sign the encloseg/ gard and mail it promptly in the enclosed
postage prepaid envelope to ensure ybat shares are represented at the Annual Medfiggu attend the meeting and vote in person, yyoxy
will not be used.

By order of the Board of Directors,

Douglas J. Minster
Secretary
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ATLANTIC TELE-NETWORK, INC.
600 Cummings Center
Beverly, MA 01915

PROXY STATEMENT
FOR THE 2010 ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 16, 2010

GENERAL INFORMATION ABOUT VOTING

This proxy statement is furnished in conimecwith the solicitation of proxies by the BoastiDirectors of Atlantic Tele-Network, Inc., a
Delaware corporation, for use at the 2010 Annuadfitg of Stockholders to be held on June 16, 20d@ny adjournments or postponements
thereof.

We are mailing this proxy statement togethi¢h our Annual Report to Stockholders for theayended December 31, 2009 on or about
May 10, 2010. Our Annual Report to Stockholdersudes a copy of our Annual Report on Form 10-Ktfe fiscal year ended December 31,
2009, excluding exhibits.

Important Notice Regarding Internet Availability of Proxy Materials for the Annual Meeting of Stockhobers to be held on June 16,
2010: This Proxy Statement and our 2009 Annual Repao8ttekholders are available at https://materialsyrote.com/049079.

Who Can Vote

Only stockholders of record at the closbudiness on April 22, 2010 are entitled to votthatAnnual Meeting. On that date,
15,282,785 shares of common stock, par value $0%hmre, were outstanding, each share entitleddorote. If your shares are registered
directly in your name with our transfer agent, ywa considered the stockholder of record with ressfwethose shares. If your shares are held in a
brokerage account or by a bank or other holdeecdmd, you are considered the beneficial owneha$é shares. As a beneficial owner, you may
direct your broker or other holder of record on howote your owned shares by following their instions.

Voting

You may vote your shares held of recordeziby attending the meeting and voting in persoloyagoroxy. To vote in person, you must attend
the Annual Meeting and cast your vote. You do regcto register in advance to attend the Annualtivigelf you choose to vote by proxy, you
must complete, sign and date the enclosed proxd/arad return it in the enclosed postage prepaiélepe. No postage is necessary if the proxy
card is mailed in the United States. If you votentsil and your proxy card is received in time fotimg and not revoked, your shares will be v(
at the Annual Meeting in accordance with your instions. If no instructions are indicated, the ssaepresented by the proxy card will be voted
by the proxy holders:

. FOR the election of the director nominees named herein;
. FOR the ratification of the appointment of PricewatarseCoopers LLP as our independent auditor; and
. in accordance with the judgment of the proxy haddeamed on the proxy card as to any other mati¢igtproperly brought before

the Annual Meeting, or any adjournments or postpuers thereof.

If you hold your shares through a bankkerar other nominee, they will give you separatgructions for voting your shares and you must
make arrangements with your broker, bank or otleninee in advance of the Annual Meeting to voteryghares in person.
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Quorum

The holders of a majority of the outstagdsares of common stock entitled to vote at theuahMeeting, whether present in person or
represented by proxy, will constitute a quorumtfa transaction of business at the Annual Meetfregquorum is not present at the Annual
Meeting, the stockholders present may adjourn thieual Meeting from time to time, without noticehet than by announcement at the meeting,
until a quorum is present or represented. At ammh sudjourned meeting at which a quorum is preserggresented, any business may be
transacted that might have been transacted atigiea meeting. Abstentions, votes withheld andkar nonvotes will be counted for purposes
determining whether a quorum is present at the AhNleeting.

Votes Required

Proposal 1, the election of each directamimee, requires the affirmative vote of a pluyadif the shares present, or represented by prard
entitled to vote on the matter. Proposal 2, thification of the appointment of PricewaterhouseGasp.LP as our independent auditor for 2010,
requires the affirmative vote of a majority of tteares present, or represented by proxy, andezhtitl vote on the matter.

We will not count shares that abstain frasting ("abstentions™) on a particular matter atesan favor of such matter. Similarly, we will not
count broker non-votes as votes in favor of sucttenaA broker non-vote occurs when a broker camote a customer's shares registered in the
broker's name because the customer did not seratdker instructions on how to vote on the mattet the broker is prohibited by law or stock
exchange regulations from exercising its discretigrvoting authority in the particular matter. Acdimgly, broker non-votes will have no effect
on the outcome of voting on Proposal 1. Howevesteaitions will be considered to be votes presedtemitled to vote on Proposal 2, and they
will have the effect of a vote against that propoBeokers will be entitled to vote a customer'sigs in their discretion on Proposal 2, so thetk
be no broker non-votes on that proposal. Inspectbetection appointed by our Board will tabulat#es.

Revocability of Proxies

A proxy may be revoked at any time befoie exercised by delivering a written revocatioraaluly executed proxy card bearing a later date
to Atlantic Tele-Network, Inc., Attn: Secretary,Cummings Center, Beverly, MA 01915. A proxy mé#gozbe revoked by voting in person at
the Annual Meeting. If you hold your shares throagbank, broker or other nominee, you must makengements with your broker, bank or ot
nominee to revoke your proxy.

Solicitation Expenses

We will bear all costs of solicitation ofgxies. In addition to solicitations by mail, ourettors, officers and regular employees, without
additional remuneration, may solicit proxies byepone, telecopy and personal interviews. We wiuest brokers, banks, and other holders of
record to forward proxy soliciting material to béo&l owners. We will reimburse them for their seaable out-of-pocket expenses incurred in
connection with the distribution of the proxy madds. In addition, we will engage BNY Mellon Shaveter Services and Broadridge Investor
Communications Solutions, Inc., professional stiisi, to assist in the distribution of proxy madésito banks, brokers, nominees and
intermediaries. The estimated cost for engagingelemtities is approximately $4,200 for any suchises, plus reasonable out-of-pocket
expenses.

Who to Contact for Additional Information

If you have questions about how to subraiinproxy, or if you need additional copies of thisxy statement or the enclosed proxy card,
please contact our proxy solicitor:

BNY Mellon Shareowner Services
c/o Mellon Investor Services
P.O. Box 358016
Pittsburgh, PA 15252-8016
Telephone (800) 522-6645

2
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SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth certain infation known to us as of April 6, 2010 (unlessenttise indicated in the footnotes to this table)
with respect to the shares of our common stockwieae beneficially owned as of such date by:

. each person (including any partnership, syndicatgleer group) known to us to be the beneficial emaf more than 5% of our
outstanding shares of common stock;

. each of our directors and each of the nomineedrsgelkection as director;

. our principal executive officer and our principadencial officer during the fiscal year ended Debem31, 2009, and the three ot
most highly compensated executive officers who veereing as executive officers on December 31, 260@m we refer to
collectively as our named executive officers; and

. all of our directors and executive officers as augr.

The number of shares beneficially owneaagh person listed below includes any shares whielperson has a right to acquire on or before
June 5, 2010 by exercising stock options or otiyhits to acquire shares. For each person listembehe percentage set forth under "Percent of
Class" was calculated based on 15,282,785 sham@swhon stock outstanding on April 6, 2010, plug sinares that person could acquire upon
the exercise of any other rights exercisable dpedore June 5, 2010. Except as indicated in thinédes to this table, the persons named in the
table have sole voting and investment power witipeet to the shares shown as beneficially ownetthday.

Shares Beneficially Ownec

Percent of

Beneficial Owners Number Class
Directors, Director Nominees and Named Executive @iters:
Cornelius B. Prior, Jr.(1 5,600,03! 36.6%
Martin L. Budd 3,39¢ *
Thomas V. Cunningham(: 2,26¢ *
Michael T. Flynn(3) — —
Charles J. Roesslein( 2,07¢ *
Brian A. Schuchman(t 23,14¢ *
Henry U. Wheatley(6 17,48¢ *
Michael T. Prior(7; 143,58! *
Justin D. Benincasa(t 79,467 *
William F. Kreisher(9; 49,76 *
John P. Audet(1C 25,02¢ *
Douglas J. Minster(11 20,75( *
Other 5% Stockholders:
FMR LLC(12) 1,938,80! 12.7%
Royce & Associates, LLC(1: 849,23! 5.6%
All Current Directors and Executive Officers as a goup

(11 persons) 5,967,00- 39.(%
* Less than 1%.

(1)  Includes 500 shares owned by Gertrude Prior, Mrn€las B. Prior, Jr.'s wife; 37,500 shares owngdhie Katherine D.
Prior Revocable Trust; 1,111,250 shares owned &itbrnelius B. Prior, Jr. 2004 Grantor Retained éitynTrust for his
children and 8,777 shares held by Tropical Airc&dt Mr. C.B. Prior, Jr. disclaims beneficial owslgip of the shares
owned by his wife and the Katherine D. Prior Triiis address is P.O. Box 12030, St. Thomas, U.&ivislands 00801-
5030. Excludes 400,000 shares owned by the Primil{¥&oundation, a charitable trust 1

3
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@)
®)
(4)
®)
(6)

@)

®)

©)

(10)

11)

(12)

(13)

which Mr. C.B. Prior, Jr.'s wife serves as trustde. C.B. Prior, Jr. holds 3,127,349 shares in agimeaccount.

Includes 746 shares of restricted stock which rxegsibly on May 15, 2010 and 2011.

Mr. Flynn is a nominee for director.

All shares are owned jointly with his spouse.

All shares are owned by the Brian A. Schuchman &atibn of Trust, for which Mr. Schuchman servesrastee.

All shares are owned by the Henry U. Wheatley Rabte Trust, for which Mr. Wheatley serves as treisir. Wheatley
will be completing his term as a director which iegp as of the date of our Annual Meeting.

Includes 30,400 shares held by Mr. M. Prior's alkitdas to which Mr. M. Prior disclaims beneficialrership, and
45,685 shares owned jointly with his spouse, 204)@res of restricted stock (7,500 of which vetsthiy on December 5,
2010, 2011 and 2012 and 12,500 of which vest rataiblFebruary 11, 2011, 2012, 2013 and 2014) arf@60shares
issuable on or before June 5, 2010, upon exeréigatstanding options.

Includes 5,494 shares owned by the Justin D. Basm&evocable Trust, for which Mr. Benincasa seagesustee,
17,473 shares of restricted stock (2,223 of whiest wn May 17, 2010; 5,250 of which vest ratabl\Dewember 5, 2010,
2011 and 2012 and 10,000 of which vest ratably eorrary 11, 2011, 2012, 2013 and 2014) and 56,béfks issuable on
or before June 5, 2010, upon exercise of outstgnajirions.

Includes 3,047 shares held jointly with Mr. Kreishespouse, 4,771 shares held in his Individuair&aent Account,
13,194 shares of restricted stock (4,444 of whie$t vatably on September 17, 2010 and 2011, 3,f7&@ich vest ratably
on December 5, 2010, 2011 and 2012 and 5,000 aftwiest ratably on February 11, 2011, 2012, 20132814). Also
includes 28,750 shares issuable on or before JuP@1®, upon exercise of outstanding options.

Includes 3,125 shares of restricted stock (1,12kho€h vest ratably on December 5, 2010, 2011 &i®2nd 2,000 of
which vest ratably on February 11, 2011, 2012, 2813 2014). Also includes 15,500 shares issuabla defore June 5,
2010, upon exercise of outstanding options.

Includes 5,250 shares held jointly with Mr. Min&espouse and 3,750 shares of restricted stockdf7&@ich vest ratably
on December 5, 2010, 2011 and 2012, and 3,000 wiwtest ratably on February 11, 2011, 2012, 204«B2014). Also
includes 11,750 shares issuable on or before JuP@1®, upon exercise of outstanding options.

Based on information contained in this holder'seiche 13G/A filed with the SEC on February 16, 2040ich states that
such shares are held by investment companies mahggaubsidiaries of FMR LLC. According to the Schle 13G/A,
each of FMR LLC and Mr. Edward C. Johnsorid 3through their control of such investment compsnied sole dispositi
power over all such shares and no voting power amgrof such shares. The address of FMR LLC andIdtinson is 82
Devonshire Street, Boston, MA 02019.

Based on information contained in this holder'sesicie 13G filed with the SEC on January 22, 201& address of
Royce & Associates, LLC is 745 Fifth Avenue, Newrk,d\NY 10151.

Section 16(a) Beneficial Ownership Reporting Compdince

Section 16(a) of the Securities Exchangeohd 934, as amended (the "Exchange Act"), reguing executive officers and directors, and
persons who own more than 10% of a registered ofassr




Table of Contents

equity securities, to file with the SEC reportglodir initial ownership and of changes in ownershfipur common stock and provide us with
copies of those reports. To our knowledge, baskyson review of the copies of such forms furnidtie us and written representations from our
executive officers and directors, for the fiscahyended December 31, 2009, all Section 16(a) teppplicable to our executive officers, direc
and 10% stockholders were timely filed, exceptescdbed below.

On January 21, 2009, Mr. Audet filed a latem 4 reporting one transaction. On June 17, 2686h of Mssrs. Schuchman, Roesslein and
Wheatley filed a late Form 4 reporting one transactOn June 18, 2009, Mr. Budd filed a late Fornedorting one transaction. On June 19, 2
Mr. Cunningham filed a late Form 4 reporting or@ngaction. On July 31, 2009, Mr. M. Prior filedagel Form 4 reporting one transaction.

PROPOSAL 1: ELECTION OF DIRECTORS

Stockholders are being asked to electdlieviing seven members to our Board of Directorhadd office until our next annual meeting of
stockholders and until their respective success@®lected and qualified, subject to their earbéirement, resignation or removal:

Cornelius B. Prior, Jr.
Martin L. Budd
Thomas V. Cunningham
Michael T. Flynn
Michael T. Prior
Charles J. Roesslein
Brian A. Schuchman

Each nominee has consented to his nommatial is expected to stand for election. Howe¥emy nominee is unable or unwilling to serve,
proxies will be voted for a replacement candidaimimated by our Board. Henry Wheatley, who is aentrdirector and a member of our Audit
and Compensation Committees, will be completingénim as a director, which expires as of the Anhliedting. It is anticipated that the Board
will fill the vacancy on the Audit and Compensati@ommittees created by Mr. Wheatley's departureddiately following the Annual Meeting.
Biographical information for each of the nominegsét forth below under "Director and Nominee Eigrere and Qualifications.”

Vote Required

Each director nominee must be elected bgffaimative vote of a plurality of shares presatrepresented by proxy, at the Annual Meeting
and entitled to vote on the election of directMstes withheld and broker non-votes will not beatesl as votes cast and, therefore will not affect
the outcome of the elections.

Recommendation of our Board of Directors
OUR BOARD RECOMMENDS THAT STOCKHOLDERS VOTEOR THE ELECTION OF EACH OF THESE NOMINEES.

5
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DIRECTOR AND NOMINEE EXPERIENCE AND QUALIFICATIONS

Set forth below is biographical informatiabout our current directors and the current direcbminees whose terms will continue after the
Annual Meeting.

CorneliusB. Prior, Jr., 76, is the Chairman of our Board of Directors. He sdras our Chief Executive Officer and Chairman ef Board
from 1998 through December 2005, at which timegtiead as Chief Executive Officer. Mr. C.B. Pridr, is also the Chairman of our subsidiary
Guyana Telephone & Telegraph ("GT&T"), and a dioedf our subsidiary, Bermuda Digital CommunicaidBDC"). Mr. C.B. Prior, Jr. has
served as the Chairman of CANTO (the Caribbean éiation of National Telecommunication Organizatipasd presently is the Chairman of
CCAA (Caribbean and Central American Action). Hesvesamanaging director and stockholder of Kiddeal®ely & Co. Incorporated, where he
directed the Telecommunications Finance Group.rfné Naval Officer and Fulbright Scholar, Mr. CBior, Jr. started his career as an attorney
with Sullivan & Cromwell in New York. He is a form&rustee of Holy Cross College and member of tigtidg Committee to Harvard Law
School. He is the father of Michael T. Prior, oue$tdent and Chief Executive Officer. Mr. C.B. Pridr. earned his legal degree from the Harvard
Law School.

Mr. C.B. Prior, Jr. was selected to sersaairector on our Board because of his extersthategic involvement with the Company, incluc
as its founder, former Chief Executive Officer dajest stockholder of the Company. Mr. C.B. Priorhas extensive knowledge of the
telecommunications markets in the Caribbean, amdjbvaluable expertise and business judgmentt&timpany. For additional information
regarding the Company's decision to select Mr. @iior, Jr. as a director and Chairman, pleasé@egporate Governance—Board Leadership
and Structure."”

Martin L. Budd, 69, has been a director of ours since May 2007, atttei€hair of our Compensation Committee and a neerobour Audit
Committee. He retired as a partner of the law fafnDay, Berry and Howard LLP (now Day Pitney LLReetive December 31, 2006. Mr. Budd
chaired that firm's Business Law Department an8itsiness Section and had particular expertisederal securities laws, merger and acquisition
transactions and strategic joint ventures. Mr. Bisddhairman of the Connecticut Appleseed CenteL v and Justice and has served on the
Legal Advisory Board of the National AssociationSgcurities Dealers. He is a member of the Natigxakutive Committee of the Anti-
Defamation League. Mr. Budd earned his legal defyma the Harvard Law School.

Mr. Budd was selected to serve as a diramticour Board because of his extensive backgraguodding legal, regulatory and corporate
governance advice to public companies.

Thomas V. Cunningham, 42, has been a director of ours since May 2008. Heriently the Chief Executive Officer of PTL Corption, an
internet services firm and, with his wife, owns B&timore Technology Park, LLC, a carrier-neuttata center serving the Baltimore, MD and
Washington, D.C. area. He served as Chief Exec@ifieer of Alabanza Corporation from 1995 until®0when the company was sold to
Navisite. He was the Chief Executive Officer of Blgister.com, Inc. from 1999 until 2006 when itsigld to Demand Media. He is a found
board member of the Institute for the Psycholog&aknces, a graduate school in Crystal City, Viiegiand is a member of the Lumen Institute in
Washington, D.C. In 2002, Mr. Cunningham was naiRedional Entrepreneur of the Year by Ernst & Young.

Mr. Cunningham was selected to serve deeatdr on our Board due to his entrepreneuriakbemund in the data center industry.

Michael T. Flynn, 61, is a nominee for our Board of Directors. Mr. Flyisrcurrently a director of Airspan Networks, Ing.provider of
wireless broadband equipment, CALIX, Inc., a mantufeer of broadband equipment, and iLinc Commuidecat Inc., a developer of internet
conferencing software. Mr. Flynn has forty yearexperience in the telecommunications wireline aiéless businesses, and spent ten years as
an officer at Alltel Corporation prior to his regment in 2004. He also previously

6




Table of Contents

served as an officer of Southwestern Bell Teleph@aefrom 1991-1994. Mr. Flynn has previously serea the board of directors of WebEx
Communications, Inc., a provider of internet cotleddion services, from 2004 until 2007, and of BgMedia Holding Corporation, an owner and
operator of television stations throughout the EhiStates, from 2007 to 2008.

Mr. Flynn was selected to serve as a diremh our Board due to his lengthy and broad opegaxperience in the telecommunications
industry and his familiarity with certain of thesa¢s and members of the senior executive teanedCtimpany's U.S. wireless business.

Michael T. Prior, 45, has been our President and Chief Executive Offitere December 2005. He was elected to the Boakvthy 2008.
Mr. M. Prior also serves as a director of GT&T, BRfd ION Holdco, LLC. Mr. M. Prior joined the Compain 2003 as our Chief Financial
Officer and Treasurer. Before joining us, Mr. MidPiwas a partner with Q Advisors LLC, a Denverdmagvestment banking and financial
advisory firm focused on the telecommunicationg@eé&rom 1999 to 2002, he headed corporate der@apfor LighTrade, Inc., a
telecommunications infrastructure provider. Fro38% 1999, Mr. M. Prior was a member of ComSpaeedlbpment LLC, a seed investment
concern in the communications industry and an eavgstor in LighTrade. From 1992 to 1998, Mr. MioP was a corporate lawyer with Cleary
Gottlieb Steen & Hamilton in London and New YorkdaPerkins Coie LLP in Seattle. He is the son ofrfébius B. Prior, Jr., Chairman of our
Board. In 2008, Mr. M. Prior was named Entreprer@ithe Year for the New England Region by Ernstéung and One of America's Best
CEOs by DeMarche Associates, Inc.

Mr. M. Prior was selected to serve as adalor on our Board due to his position as Chiefdatige Officer of the Company and his broad
experience in many sectors of the telecommunicatiodustry.

Charles J. Roesslein, 61, has been a director of ours since April 2002 arttié Chair of our Audit Committee and a membevwof
Compensation Committee. He currently is the Chiedfdative Officer of Austin Tele-Services Partném,and has been a director of National
Instruments Corporation since July 2000. He igtiae officer of SBC Communications. Mr. Roesslpieviously served as Chairman of the
Board of Directors, President and Chief Executiyéc®r of Prodigy Communications Corporation froomé& of 2000 until December of 2000. He
served as President and Chief Executive Offic@BE-CATV from October 1999 until May 2000, and asdident and Chief Executive Officer
of SBC Technology Resources from August 1997 tmbet 1999.

Mr. Roesslein was selected to serve asegtdir on our Board due to his financial expert&@®] previous and current positions held with @
telecommunications companies. Mr. Roesslein isifigdlas an "audit committee financial expert” un8&C guidelines.

Brian A. Schuchman, 41, is the founder of Commnet Wireless, LLC, which aggjuired in 2005. He joined our Board in May 2007.

Mr. Schuchman has spent more than 15 years aseaatopand entrepreneur in the wireless telecomeatinins industry. He founded Commnet
Wireless, LLC in 2000 and served as its Chairmah@hief Executive Officer from its inception uniiily 2006. In 2000, he also co-founded a
wireless telecommunications equipment distribu@mmmnet Supply, which was sold in April 2004. le trarly and mid 1990's, Mr. Schuchman
partnered with rural cellular license holders tddxout and manage numerous wireless markets white later sold. In 1995, Mr. Schuchman
founded Cellular Infrastructure Supply (CIS), oriehe first companies to resell cellular switchengd base station equipment. CIS was sold to
World Access, Inc. in 1997. He continued to man@g until early 2000. In 2003, Mr. Schuchman wased Entrepreneur of the Year for the
Greater Chicago Region by Ernst & Young.

Mr. Schuchman was selected to serve aseatdr on our Board due to his previous experiemitie the Company's Commnet subsidiary, and
his broad experience and repeated success asraprentur in the telecommunications industry.
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PROPOSAL 2: RATIFICATION OF SELECTION OF INDEPENDEN T AUDITOR

The Audit Committee of our Board of Diretdas selected PricewaterhouseCoopers LLP ("PaiggtouseCoopers") as our independent
auditor to perform the audit of our financial statnts and our internal control over financial reipgrfor 2010. In making its selection, the Audit
Committee conducted a thorough review of PricevimteseCoopers' performance, including consideratidhe following:

. PricewaterhouseCoopers' performance on the anditding the quality of the engagement team anditirés experience, client
service, responsiveness and technical expertise;

. The record of the firm against comparable accogrfirms in various matters such as regulatorygdition and accounting matters;

. The firm's financial strength and performance; and

. The appropriateness of fees charged by the firm.

PricewaterhouseCoopers was our indeperadgtitor for the year ended December 31, 2009.

The Board of Directors recommends thatldtolders ratify the selection of Pricewaterhousgiaws as our independent auditor. Although
ratification is not required by our bylaws or othése, the Board is submitting the selection of 8riaterhouseCoopers to our stockholders for
ratification as a matter of good corporate practitthe selection is not ratified, the Audit Conttae will consider whether it is appropriate to
select another registered public accounting firrrerkif the selection is ratified, the Audit Comradtin its discretion may select a different
registered public accounting firm at any time dgrihe year if it determines that such a change evbalin the best interests of the Company and
our stockholders.

Vote Required

The ratification of the appointment of Rui@terhouseCoopers as our independent auditoOfidd quires a majority of the votes present, or
represented by proxy, at the Annual Meeting aniledtto vote thereon.
Recommendation of our Board of Directors

OUR BOARD RECOMMENDS THAT STOCKHOLDERS VOTHEOR THE RATIFICATION OF THE SELECTION OF THE
INDEPENDENT AUDITOR.
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CORPORATE GOVERNANCE
General

The role of the Board of Directors is tsere that we are managed for the long-term beokfitir stockholders. The Board periodically
reviews and advises management with respect taroural operating plans and strategic initiativéee Board has adopted corporate governance
principles to assure full and complete compliandd all applicable corporate governance standards.

During the past year, we have reviewedomuporate governance practices in comparison tptaetices of other public companies and to
ensure they comport with guidance and interpratatipovided by the SEC and the Nasdag Stock Market.

We have adopted a written Code of Ethies #ipplies to all of our employees and agentsudinb, but not limited to, our principal executive
officer, principal financial officer and principatcounting officer, or persons performing similandtions. Our Code of Ethics, Compensation
Committee Charter and Audit Committee Charter &elable on our website at www.atni.com and mapbined free of charge upon request
by writing to us at Atlantic Tele-Network, Inc., #it Secretary, 600 Cummings Center, Beverly, MATE.9

Board Leadership Structure

Our Board of Directors is committed to maining responsible and effective corporate goveceaand is focused on the interests of our
stockholders. It has determined that its leaderstuigcture, including Mr. Cornelius B. Prior, Jerging as Chairman, our Chief Executive Officer
serving as a director, and the composition of irdelgnt directors for each of the Audit and Compéms&ommittees of the Board, best serves
the Company and its stockholders. Our Board britgmg leadership and industry expertise to infdrenmanagement and direction of the
Company on behalf of our stockholders. Mr. C.BoRrir., who has served as our Chairman since 489 also our Chief Executive Officer until
December 2005. He controls approximately 36% ofauistanding common stock and possesses extensigstinent and financial management
experience and has a long history and familiarityh whe Company and many of its Caribbean operatiagkets. Management and the Board of
Directors work together to try to focus the Boardneajor questions of governance, succession atidg#te Company's overall operating and
investment strategy.

Determination of Independence

Nasdagq rules require that a majority of dinectors be "independent" and that we maintaimramum three-person audit committee whose
members satisfy heightened independence requireméntirector qualifies as "independent" if our Bibaffirmatively determines that the
director does not have a relationship with us,filiade of ours, or otherwise which, in the opiniof the Board, would interfere with the exercise
of independent judgment in discharging his or heied as a director. Nasdaq rules preclude amadfive determination by the Board that a
director is independent if;

. a director who is, or was at any time during thstplaree years, employed by us or by any subsidifioprs;

. a director who accepted or has a family member adoepted any compensation from us or any subsidfaoyrs in excess of
$120,000 during any period of twelve consecutivenths within the three years preceding the detertioinaf independence, other
than: (i) compensation for board or board commigtesvice, (i) compensation paid to a family membvép is an employee (other
than the executive officer) of the company, o) @enefits under a tax-qualified retirement plannon-discretionary compensation;
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. a director who is a family member of an individudlo is, or at any time during the past three yaas, employed by us or a
subsidiary of ours as an executive officer;

. a director who is, or has a family member who igagtner in, or a controlling stockholder or an@axeve officer of, any
organization to which we made, or from which weeieed, payments for property or services in theentror any of the past three
fiscal years that exceed the greater of 5 percithteorecipient's consolidated gross revenuedhatryear, or $200,000, whichevel
more, other than: (i) payments arising solely friorestments in our securities or (ii) payments unmam-discretionary charitable
contribution matching programs;

. a director who is, or has a family member who isplyed as an executive officer of another entibere at any time during the
past three years any of our executive officers lsmreed on the compensation committee of such ethiésy; or

. a director who is, or has a family member who isyaent partner of our outside auditor, or wasaner or employee of our
outside auditor who worked on our audit at any taneng any of the past three years.

Based on the Nasdagq rules, our Board h@srdmed that Messrs. Budd, Cunningham, Flynn, Bleegsand Wheatley are independent for
purposes of SEC rules and Nasdagq listing complia@oe Board's determinations included reviewingftiilowing relationships and transactions,
which the Board concluded did not affect the indefsnce of the applicable director or director naein

Mr. Budd. Mr. Budd is a former partner of the law firm®@&y, Berry and Howard, LLP, which is now knownsy Pitney LLP ("Day
Pitney"), and had served as our general outsidasadior a number of years until his retiremenBatember 31, 2006. From time to tir
our Chairman has engaged, in an individual capabiyy Pitney for legal services.

Mr. Cunningham.  Baltimore Technology Park, LLC, which is mafgrowned by Mr. Cunningham and his wife, managesibb
hosting facilities of the University of the Virgislands Research and Technology Park (the "Techndark"), located in the US Virgin
Islands. Tropical Tower, Ltd., a separate compaajonity owned by our Chairman, provides certaie¢emmunications services to the
Technology Park. The operator of the TechnologkRas asked Messrs. Cunningham and C.B. Pridig &nter into a bugell agreemer
in which each of them would be able to buy the Bsheperations if the other defaulted in his oltiigjas to the Technology Park.

Mr. Wheatley.  Until March 2009, Mr. Wheatley was a minoritwestor in, and the Chairman of the Board of, C@vatld (Virgin
Islands), Inc. ("Coral World"), a marine theme paviner and operator, in which our Chairman is aomigj investor. In March 2009, in
consideration of 6,000 shares of stock of the Campeith a market value at the time of the transacdf approximately $90,000,

Mr. Wheatley sold his interest in Coral World tar @hairman. Subsequently, Mr. Wheatley resignegbgstion on the Board of Coral
World. Mr. Wheatley will be completing his term aslirector which expires as of the date of our AairiMeeting.

Our Chairman is the father of our Chief Exive Officer.

Director Nomination Process

Our Board does not have a standing nonmigatommittee or any other committee performing kinfunctions or a charter governing the
nomination process. Instead, our independent direcionsider director nominees, whether proposeal gtpckholder or identified through the
Company's processes, in accordance with our Nom@&uidelines and Procedures, as adopted by thedBp February 2007. The independent
directors do not rely on a fixed set of qualificais for director nominees but apply general catértended to ensure that the Board includes
members with
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significant breadth of experience, knowledge arititils as well as financial and industry expertisexssist the Board in performing its duties.
Minimum qualifications for director nominees includa reputation for integrity, honesty and adheedancdigh ethical standards; demonstrated
business acumen, experience and judgment relatbe mwbjectives of the Company; and the commitnieninderstand the Company and its
industry and actively participate on the Board. Board is committed to diversity, and also consdeminees based on their differences of
viewpoint, professional experience, education] skitl other characteristics. Director nomineeglaea recommended to the Board by a majority
of our independent directors. In view of the respbitity conferred on the independent directors #relprocedures and criteria identified in the
Nominating Guidelines and Procedures, our Boarls fibat there is no additional benefit to us ootw stockholders from the creation ¢
nominating committee at this time.

In selecting director nominees pursuarthtoNominating Guidelines and Procedures, the Beamdependent directors shall consider
candidates submitted by stockholders and shallat&lsuch candidates in the same manner and Uisrgpame criteria as all other director
nominee candidates. To submit a director nomineédidate, stockholders should submit the followinfpimation: (a) the candidate's name, age
and address, (b) a brief statement of the rea$ensandidate would be an effective director, (e)d¢hndidate's principal occupation or employr
for the past five years and information about aositions on the board of directors of other compan{d) any business or other significant
relationship the candidate has had with us anthéepame and address of the stockholder makingubmission. The Board's independent
directors may also seek additional information rdgey the director nominee candidate and the stolckdn making the submission. All
submissions of director nominee candidates madstdmnkholders should be sent to Atlantic Tele-Nekyémc., Attn: Secretary, 600 Cummings
Center, Beverly, MA 01915 and must comply with aggdble timing requirements.

Risk Management and Risk Assessment

In accordance with Nasdaq requirementsAaulit Committee has the primary responsibility foe oversight of risk management and risk
assessment, including the Company's major finaniskalexposures and the steps management has akeleto control such risks. Our Board of
Directors remains actively involved in such ovelnsigf risk management and assessment and recedvieslic presentations from our executive
officers and certain of their direct reports, as Board of Directors may deem appropriate. Thituohes discussions of the Company's balance
sheet and capital structure in light of potentegital needs and projections of operating cashdland the risks to such cash flows. While the
Board of Directors maintains such oversight resiility, management is responsible for the day-&y-dsk management processes and makes
detailed recommendations on sources and uses ithlcdjne Board of Directors believes this divisiofhresponsibility is the most effective
approach for addressing the risks facing the Compas a general matter, management and the Bodbire€tors' seek to mitigate major risks to
the Company's financial condition by striving tointain a level of debt to cash flows that allows thompany to survive short-term unforeseen
reductions in cash flow or unanticipated large & gipending needs. To date, the Board of Diredieligves that the Company has maintained a
much more conservative level of debt (relativeastcflows) than most of its peers in the telecompations industry.

For the year ended December 31, 2010, @amagement, in consultation with the Board, revietiedCompany's compensation policies and
practices for employees generally as they relatsskomanagement. As part of this process, manageragiewed the Company's cash and equity
incentive compensation plans and practices appédaball employees to determine whether such progrcreate incentives that might motivate
inappropriate or excessive risk-taking. In the sewf such review, the following mitigating featsia the Company's incentive compensation
programs were considered: (1) the Company's foousutiple year vesting periods for all equity campation;
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(2) management's practice of conservative awardsiofial cash bonus payments; (3) the relativelyléwmel of stock option participation among
senior management; and (4) the use of restrictesk stwards to encourage management to balanced&fpsind "downside" risk. As a result of 1
process, there were no recommended changes tmthpaly's incentive compensation programs.

Communications from Stockholders and Other Interestd Parties

To communicate with our Audit Committeeaedjng issues or complaints about questionablewtot, internal accounting controls or
auditing matters, contact the Audit Committee bjtimg to Audit Committee, Atlantic Tele-Network,dn 600 Cummings Center, Beverly, MA
01915.

To send communications to the Board ontbvidual directors, stockholders should write toad of Directors, Atlantic Tele-Network, Inc.,
600 Cummings Center, Beverly, MA 01915. All comnuations received will be directly sent to the Boardo individual members of our Board,
as addressed.

Board of Directors' Meetings and Committees

During 2009, our Board met five times eithg conference call or in person. In 2009, noaweattended fewer than 75% of the meetings of
the Board or the meetings of the committee(s) oithvhe served. Although we do not have a policyiggg our directors to attend the Annual
Meeting, all of our then-current directors attentiet year's annual meeting of stockholders.

Our Board has established two standing citi@es: the Audit Committee and the Compensatiom@itee. The current membership of each
committee is as follows:

Audit Committee Compensation Committee
Charles J. RoessleiChair Martin L. Budd,Chair
Martin L. Budd Charles J. Roessle
Henry U. Wheatle Henry U. Wheatle

All members of both committees are indegenés defined in the listing standards of Nast¥agqWheatley will be completing his term as
director, which expires as of the date of our AriMeeting. Copies of the charters of the Audit Coittee and Compensation Committee, as
adopted and amended by our Board, are availalifeifinvestor Relations" section of our websitevatw.atni.com.

Audit Committee

During 2009, the Audit Committee met eitihtes either by conference call or in person. Turefions of the Audit Committee include:

. Appointing, compensating, evaluating and overseeingndependent auditor;

. Reviewing with our independent auditor the plan scape of the audit, its status during the yeararnydrecommendations the
independent auditor may have for improving or chiagdhe audit and control environment;

. Pre-approving the services provided by our indepahduditor;

. Discussing with management and our independentautie adequacy of internal accounting and finanaontrols and, if deemed

necessary or appropriate, discussing with eachesht independently of the other, any recommendatonmatters that any of
them considers to be of importance;
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. Reviewing our accounting principles, policies amdgtices and financial reporting policies and pcas;

. Reviewing our Code of Ethics, the Audit Committega@er, any other relevant Company policies andtregsight of other
compliance matters;

. Reviewing, prior to publication or filing, our analtaudited financial statements, quarterly earnmefgases and the disclosures that
are to be included in our reports on Form 10-QRman 10-K, as well as such other information asGbenmittee deems desirable;
and

. Undertaking other duties as assigned by our Board.

Our Board has determined that each cumamhber of the Audit Committee meets the finandiatdcy requirements of Nasdag. It has also
determined that Mr. Roesslein, who is currently@air of the Audit Committee and a director nongifier re-election, qualifies as an "audit
committee financial expert" under the rules of ##C and meets the financial sophistication requér@sof Nasdag. In addition, our Board has
determined that each of the current members ofoudit Committee meet the Nasdaq and SEC standardsuflit committee member
independence.

Compensation Committee

The Compensation Committee met two timaid2009, and the Chairman of the Compensation @itiee consulted and met several tir
with the Chief Executive Officer. The Compensati@ommmittee also met once during 2010 to discuss 2088ensation and bonus awards. The
functions of the Compensation Committee include:

. Reviewing and determining the compensation of duiefCExecutive Officer and reviewing and recommaigdio the Board the
compensation of our other executive officers;

. Reviewing with the Chief Executive Officer the coemgation of the managers of the Company's key tipgranits;

. Developing, administering and taking all actionuiegd or permitted to be taken by the Board understock-based incentive plan;
. Reviewing and recommending to the Board the cormgt@rsof our directors;

. Reviewing and making recommendations to the Boegdnding the level, coverage, and competitiveneassed on industry data)

our compensation (including salary and bonus),ntieces (both current and long-term), benefits (iithg profit sharing, group
health coverage, disability coverage and life insge benefits, and use of our stock in option, bpouappreciation arrangemen
and other perquisites; and

. Undertaking such other functions as are assignéliet@€ompensation Committee by the Board.

The Compensation Committee meets sevenalstieach year to carry out these responsibiliiady in the year, the Compensation
Committee begins its analysis by reviewing the cengation trends and practices of the Company'difidehpeer group against the current
compensation of the Company's Chief Executive @ffand to some extent, the Company's other exexafficers. Following this review, the
Chief Executive Officer typically meets with the &hman of the Compensation Committee in order soulis the draft compensation
recommendations, performance analysis and futuectibes of each of the executive officers of trm@any and provides the Chairman with a
memorandum detailing the Company's performanceratididual executive officer performance for theayeUpon the request of the
Compensation Committee, the Chief Executive Offibaly engage in a detailed discussion of the pedoo®a of an executive officer or a mane
of the Company's key operating units. The Compés&ommittee has been authorized by the Boardi@fdirs to delegate to the Chief
Executive Officer the power to make awards under@Gbmpany's
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2008 Equity Plan to certain key employees of then@Gany following consultation with the Compensat@ommittee.

The Compensation Committee determines dingpensation of the Chief Executive Officer in ae@xtive session, following its review of the
CEO's performance against his goals for the yhargtowth and performance of the Company, his leshde skills for the previous year, his self-
analysis and for the prior year's performance,amdother relevant factors.

For further information about the CompeisaCommittee's practices, please see "CompensBtgnussion and Analysis," under "Execul
Officer Compensation," below.

Compensation Committee Interlocks and Insider Parttipation

During or prior to the fiscal year endedcBeber 31, 2009, no member of our Compensation Gtteewas an officer or employee of ours
or our subsidiaries or, to our knowledge, had ietethips requiring disclosure under the SEC rutesnaking these statements, we have relied in
part upon representations of those directors.
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INDEPENDENT AUDITOR

PricewaterhouseCoopers has audited ouuatesince 2002. Our Audit Committee has appoifiecewaterhouseCoopers to be our
independent registered public accounting firm f@t@ and we are asking stockholders to ratify thigoentment in Proposal 2. The services
provided by PricewaterhouseCoopers LLP in 201Gapected to include, in addition to performing teasolidated audit, audits of certain
foreign subsidiaries; review of quarterly reporssuance of letters to underwriters in connectidth wegistration statements, if any, we may file
with the SEC and consultation on accounting, fimameporting, tax and related matters. A represtivet of PricewaterhouseCoopers is expected
to be at the meeting and will have an opporturatynbke a statement and respond to questions.

Independent Auditor Fees and Services

The following table presents the aggredees for professional services rendered to us leRaterhouseCoopers for the years ended
December 31, 2009 and 2008:

2009 2008
Audit Fees(1 $ 1,216,71' $ 1,091,00!
Audit Related Fee — —
Tax Fees — —
All Other Fees — —

Total Fees $ 1,216,71' $ 1,091,00!

1) Represents fees for professional services renderele audits of our consolidated financial stateis,
audits of certain foreign subsidiaries and asstgtamth various documents filed with the SE

Audit Committee Pre-Approval Policy and Procedures

In accordance with its written charter, éudit Committee pre-approves all audit and rawit services, including the scope of contempl
services and the related fees, that are to bepeetbby PricewaterhouseCoopers, our independeisteegd public accounting firm. The Audit
Committee's pre-approval of non-audit services Ive® consideration of the impact of providing sselvices on PricewaterhouseCooper's
independence. The Audit Committee is also resp&n$il ensuring that any approved non-audit sesvare disclosed to stockholders in our
reports filed with the SEC. PricewaterhouseCoogasot perform any non-audit services for us gtdil years 2009 or 2008.

Audit Committee Report

As members of the Audit Committee of theaBbof Directors of Atlantic Tele-Network, Inc., vi@ve reviewed and discussed with
management our audited financial statements asdfa the year ended December 31, 2009.

The Audit Committee discussed with the peledent registered public accountants the mateprsned to be discussed by Statement of
Auditing Standards No. 61, as amended (AICPA, Bmfmal Standards, Vol. 1, AU section 380), as t&tbpy the Public Company Accounting
Oversight Board in Rule 3200T.

The Audit Committee received from the ineleglent registered public accountants the writtenlosures and letter required by applicable
requirements of the Public Company Accounting OgétsBoard regarding the independent registeredipabcountants' communications with
the Audit
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Committee concerning independence, discussedititgpendence with them and satisfied itself abeédndependence of the independent
registered public accountants.

We have also considered whether the prawisf services by PricewaterhouseCoopers not cktatéhe audit of the financial statements
referred to above and to the reviews of the intdimancial statements included in our Quarterly &e&pon Form 10-Q for the quarters ended
March 31, 2009, June 30, 2009 and September 3®, 2)0ompatible with maintaining the independeofcBricewaterhouseCoopers LLP.

Based on the reviews and discussions exfdér above, we have recommended to the Boardretrs that the audited financial statements
referred to above be included in our Annual ReparForm 10-K for the year ended December 31, 2009.

By the Audit Committee

Charles J. Roesslei@hair
Martin L. Budd
Henry U. Wheatley
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EXECUTIVE OFFICER COMPENSATION
Compensation Discussion and Analysis

Our Compensation Committee of the BoarBioéctors has responsibility for establishing, iepkenting and maintaining the compensation
program for our executive officers. For the purgostthis Compensation Discussion and Analysisetetive officers" and "executives" means
the individuals who served as our Chief Executi¥éc@r and Chief Financial Officer during fiscal @®, as well as the other individuals included
in the Summary Compensation Table on page 21 below.

Compensation Philosophy

The primary objective of our executive cangation program is to attract, retain and rewaetetive officers who contribute to our long-
term success and to maintain a reasonably comygetiimpensation structure as compared with sirgikitlated companies. We seek to align
compensation with the achievement of business tisgecand individual and Company performance. Tiraual cash bonus opportunity together
with equity compensation that we provide our ex@eudfficers are our main incentive compensatiarigdo accomplish this alignment, as
described below.

A core principle of our compensation philpBy is that we believe a successful compensatiogram requires the application of judgment
and subjective determinations of individual perfarmoe. We do not apply a formulaic or mathematipgk@ach to executive compensation. Our
Compensation Committee retains discretion to afipljudgment to adjust and align each individuahe¢ént of our compensation program with
broader objectives of our compensation programtheaverall performance and condition of our conypatithe time final compensation
decisions are made. We believe that our lean mamagestructure, the degree of involvement and conications between our Board of
Directors and our senior management team and gporate culture give us the opportunity to use #miproach.

We do not have any employment, severanchange of control agreements with any of our etrees. We do not rely on executive
compensation consultants. From time to time, oun@ensation Committee does consider the compensaitiexecutive officers at other
companies in order to assess the compensatiowthaffer our executives officers, as discussedvbelo

External Market Practices and Our Positioning

Generally, we seek to offer executive congagion that is reasonably competitive with comeamif a similar size headquartered in New
England, particularly publicly traded companiesfibiag a relevant "peer group" for us is diffichiecause we have the complexity and geogr:
diversity (and attendant travel demands) of largitirmational companies but have similar total rewes and market capitalization to companies
that tend to be focused on a very limited geog@phéa and provide limited services. Nonethelesshelieve that comparisons to certain other
companies can provide us with a useful basic chaelinly for the compensation of our Chief Execui®#icer and Chief Financial Officer.

For 2009, our Compensation Committee refeto the executive compensation paid at the faligwgroup of companies: Alaska
Communications Systems Group, Inc., iPCS, Inc.ci@imati Bell, Inc., NTELOS Holdings Corp., and Leafireless International Inc. Our
Compensation Committee believed that these compam@vided us with helpful indicators of compettiexecutive compensation levels and pay
mix because, as a group, they had the followingagttaristics that are similar to ours: (1) they tecommunications and technology companies;
(2) several of them have both wireless and wiretiperations; and (3) several of them are of sinsiae to the Company, adjusting for the
consummation of the Alltel Transaction. However, G@ampensation Committee regards comparisons ti theese companies as reference points
only—as such, we did not seek to
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establish any benchmark in reference to these coi@par to require changes in our executive comgté@rsto match changes in those compai
compensation.

Role of Chief Executive Officer in Compensation Decisions

At the end of the year, our Chief Executdiicer evaluates the performance of our othercatige officers and makes compensation
recommendations to our Compensation Committee hasea those evaluations. Our Compensation Commigtizéns full discretion in its
determination of the compensation to be paid toGhief Executive Officer and in its recommendatitmshe Board regarding the compensation
to be paid to our other executive officers, inchgldiscretion to modify the recommendations of Ghref Executive Officer in determining the
type and amounts of compensation paid to each éxeaifficer. The Compensation Committee interatitectly with the Chief Executive Officer
to evaluate his performance, in addition to conidigcits own independent assessment of his perfocemand the performance of the Company
during the year.

Elements of Compensation
Overview

Our executive compensation program is fedusn three separate elements:

. base salary;
. annual cash bonuses; and
. equity awards.

Other than as described below, our CompgeEms&ommittee does not have any specific policietargets for the allocation or "pay mix" of
these compensation elements.

Base Salary

We seek to set the base salary of eachuixeat a level that is competitive, taking intzaunt the overall compensation history of the
particular executive and our other executives aedoase salaries paid by similarly situated cormggann addition to merit-based changes when
warranted, our Compensation Committee generallgmecends that base salaries increase annuallyaé #hat is slightly above or below cost-of-
living adjustments, as represented by indicatées tihe Consumer Price Index. In addition to meaisdrl changes, larger increases (or decreases)
may be made based on a change in responsibilitiché executive. Factors such as the expansioordraction of the Company and the financial
condition and prospects of the Company may aldoénte the amount of annual salary adjustmentsnFiroe to time, comparative market
factors also may cause the Compensation Commdgte®ke or recommend increases above the normabédising range.

Below is a chart showing the base salaigsréor 2009 for the named executive officers,amparison to those in effect in 2008. The base
salary increases for 2009 were all roughly in toege of cost-of-living increases, with the indivadlincreases falling above or below that range
based on previous increases, the history of theutixe's compensation with the Company, any exjpansi
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diminution of the executive's responsibilities ahd Board's general sense of whether the execitteeipensation is at or below the executive's
value to the Company.

Annualized
Percent Increase

Named Executive Officer 2009 2008 from 2008
Michael T. Prior $ 450,00( $ 430,00( 4.7%
Justin D. Benincas $ 240,00( $ 230,00( 4.3%
William F. Kreisher $ 217,50C $ 210,00¢( 3.6%
John P. Aude $ 150,00 $ 145,00¢( 3.4%
Douglas J. Minste $ 157,00( $ 153,00( 2.3%

For 2010, the Compensation Committee detexdnto increase Mr. M. Prior's base annual sataf525,000, an increase of 16.6%, comp
to his annual base salary for 2009. This action taksn by the Compensation Committee to recoghieeytowth and success of the Company
under Mr. M. Prior's leadership and as part of@ticaing effort to make his cash compensation ncorapetitive, as compared to chief executive
officers in similarly situated companies.

Annual Cash and Equity Bonuses
Annual Cash Bonus

We believe that a significant bonus oppaitiy as measured as a percentage of the executisse salary, motivates executive performance
because it makes a significant amount of the ekexstoverall compensation contingent upon indigidand company performance. Further, such
approach enables the Company to avoid a highed finst of annual base salaries and gives us thigydbicontrol a major piece of compensation
expense if the Company ever experiences a majindssreversal.

For 2009, the annual bonus opportunityofar executive officers was as follows:

2009 Annual Bonus
Opportunity Expressed

Named Executive Officer as % of Base Salary

Michael T. Prior 10C%
Justin D. Benincas 75%
William F. Kreisher 50%
John P. Aude 50%
Douglas J. Minste 50%

The actual amount of annual cash bonusipdidsed on a highly subjective and non-formuleigew of a number of factors, including the
performance of the individual, the performancehaf Company as a whole and the financial conditimwh@ospects of the Company. Actual
bonuses paid can be greater or less than, or &mjuhke stated bonus opportunity. Although broadgsmance objectives are identified at the
beginning of each year as means to align indivithedlavior with Company objectives, it is commurechto each executive that the Compens:
Committee and the Board always have the full dismmeto determine the extent to which bonuses élpaid or not, regardless of the
achievement of any such objectives. In generalCtimpensation Committee believes that the extewhioh annual bonuses are paid to the most
senior members of our management team, such aShief Executive Officer and Chief Financial Officehould be significantly tied to overall
Company performance (as assessed by the Compen€atiomittee) and stock performance. Because owr @kecutive officers exercise less
influence over us as a whole than the Chief Exgeufifficer and Chief Financial Officer, the otheweeutive officers' annual cash bonuses are
more dependent upon an assessment of individuidrpeance.
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At the end of the year, the Compensatiom@dtee makes an overall assessment of the quiiggch executive officer's performance du
the year. For executive officers other than thee€CEkecutive Officer, this assessment is basedlargn discussions between the Compensation
Committee and the Chief Executive Officer. As natddve, the Compensation Committee interacts dijradth the Chief Executive Officer to
evaluate his performance, in addition to conductisgwn independent assessment of his performandehe performance of the Company
during the year.

For 2009, we paid the annual bonuses tmaared executive officers described under the colamitled "Bonus" in th&ummary
Compensation Table for the reasons described below:

Our Chief Executive Officer was paid an aalirbonus of $550,000, representing 122% of hi920thual bonus opportunity. In addition tc
own favorable assessment of the Chief Executivee@f6 performance, the Compensation Committee paoticular note of the signing of the
agreement to purchase over 800,000 wireless sbiessiin rural areas of six U.S. states, togethdr associated spectrum licenses and network
equipment (the "Alltel Transaction"). The commiteeo noted a number of achievements includingth@)ontinued growth and strong financial
position of the Company, (2) the expansion of teenPany's management talent below the Chief Exee@ifficer, (3) the success in obtaining
federal stimulus grants and state subsidies retatéuk location of the Company's new U.S. wirelagmnization in Arkansas, and (4) external
recognition of the Company's success under ourf@&xiecutive Officer's leadership, such as the Cam@pearing on thEorbes list of 200 Best
Small Public Companies for the third year in a row. Given these extracadynachievements, particularly the Alltel Transawctithe Committee
determined it was appropriate to grant a bonubdédthief Executive Officer that exceeded his idadibonus opportunity for 2009.

Our Chief Financial Officer was paid an aahbonus of $200,000, or 111% of his 2009 annaalb opportunity. The Chief Financial
Officer's annual bonus was based on a very faveratdessment of his individual performance angdniscipation in the Alltel Transaction and
the Arkansas state subsidy approval. Similar tthitsking with respect to the Chief Executive O#ficthe Compensation Committee and the B
of Directors concluded with respect to Mr. Benirecttzgat he should receive a bonus in excess otdiisdsbonus opportunity because of the
transformational nature of the Alltel Transaction.

In reviewing with the Chief Executive Officthe recommendations for annual bonuses to loetpdihe other executives, the Compensation
Committee and the Board considered each officerigribution to achieving the Company's financiaifpenance and continued growth. In
addition, in assessing each officer's performamckdetermining award amounts, the Compensation dtiserand the Board acknowledged the
following individual achievements:

. With respect to Mr. Kreisher, his leading role demtifying and securing the opportunity represetgthe Alltel Transaction
justified awarding him a performance bonus that sidsstantially higher than his identified bonus anynity and his performance
bonus for the previous year;

. With respect to Mr. Minster, his regulatory andificdl work related to the Company's applicatiooasdtimulus grants, his efforts
and increased workload related to the Alltel Tratisa, and his work on political and regulatory teed in Guyana; and

. With respect to Mr. Audet, his continued contribuatito the operations of the Company's businesaiya@a, in particular work on
the ongoing submarine cable project.

With respect to all three of these officers, therpany's strong financial performance was also &ipedactor. As it does every year, the Board
also considered issues of internal equity that dauise from the payment of these bonuses. Baséaedioregoing, the Compensation Committee
determined to pay the following annual bonusesi¢oather named executive officers: William F. Kheig $175,000, or 167% of his 2009 annual
bonus opportunity; Douglas J. Minster, $70,000 19
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of his 2009 annual bonus opportunity and John Rle&u$55,000, or 76% of his 2009 annual bonus dppity.
Annual Equity Bonus

Under our 2008 Equity Incentive Plan, weyrgeant stock options, restricted stock and otlygiitg awards to our directors, consultants and
employees, including our executive officers. Awamtsde under the 2008 Plan may be granted subjectiditions and restrictions, including
voting requirements, achievement of performancésgaad forfeiture and recapture of shares uporaiceevents.

Historically, equity compensation has ne¢i as significant a component of our executivepmomation as it is for most of our peers and
other public companies, although the Compensatmm@ittee is considering increasing that componeifiiure years as discussed further be
We have awarded significant equity compensatiaroimection with the hiring or promotions of exeeatofficers. For new hires, the awards
typically are made at the next regularly sched@edpensation Committee meeting following the hirpmmotion. In general, we have awarded
stock options and restricted stock with time-basesting schedules of four years, and, in the chseook options, have had a term of either seven
or ten years.

On February 11, 2010, the Compensation Citteengranted the following equity compensatiotht® Company's named executive officers
for their 2009 achievements:

Stock Option

Awards Awards

(shares) (shares)
Michael T. Prior 12,50C 25,00(
Justin D. Benincas 10,00( 20,00(
William F. Kreisher 5,00( 15,00(
John P. Aude 2,00(¢ —
Douglas J. Minste 3,00¢ —
Total 32,50 60,00¢(

Both the stock and option awards vest tataber a period of four years. The option awardseha ten year term and an exercise price of
$46.85 per share. In addition to these equity asyalde Compensation Committee also granted 15 i&@s of restricted stock (including 2,000
shares to an executive officer) and options to Ipase 50,000 shares to non-executive officers o€tmapany. In making equity awards to our
Chief Executive Officer, the Compensation Committas considered that he is the son of the Comp@iagman and largest stockholder and
therefore has awarded him less than the amourguifyethat it believes would be more typical andngetitive for his position with the Company
and the considerable success of the Company utgllradership. The Compensation Committee has canuated this approach to the Chief
Executive Officer.

In recent years, we have been increasia@thount of equity compensation we have been am@rdis we diversify and expand our business
through acquisitions, we have added key employmesighout our operations and deepened and broademesgnior management team. The
expansion of the senior management team in prevyieass included hiring our Chief Financial Officeuyr Senior Vice President of Corporate
Development and Vice President of Financial Plagnin 2009 it included hiring a team of three se&sbexecutives to focus on our international
operations. Many of the individuals we competetfave worked for companies that have made equitypeosation a greater part of overall
compensation than we have or otherwise have arctatn of receiving greater equity compensatiomsiay competitive in attracting and
retaining talent in these circumstances, we neé&aleffer more equity compensation than in the past.
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While the Compensation Committee believés an important policy of the Board to seek tefkéhe aggregate shares underlying outstar
stock options and unvested restricted stock aasorable level in relation to our outstanding gg(dalculated on a fully diluted basis), we beli
that equity compensation will remain a criticalmeétment, retention and incentive tool. To date, @ompensation Committee has kept this level
below 5% of our outstanding equity, but it expeotseview this policy with the full Board in 201@@&may consider exceeding that level as
needed to attract, retain and motivate talentedagens and ensure a strong alignment with stockhslldgerests.

In approving the annual cash bonus andgéuientive awards, the Compensation Committeesses the risks associated with the adoption
of these awards, including the performance measandgoals for the awards, and for 2009 conclubatithe equity incentive awards approved
would not be likely to encourage excessive riskngkSpecifically, in making awards in February @0ar 2009 performance and to significant
new hires, the Compensation Committee considerdhtlividual's role with the Company and the impode of balancing the growth incentive
represented by stock option awards with the capiedervation incentives represented by restristeck awards. For example, the Compensation
Committee feels that the Chief Executive Officed &hief Financial Officer benefit from significaotitright stock ownership in order to
discourage excessive risk taking.

Retirement, Benefits and Other Arrangements

In 2008, we adopted a deferred compensalemfor our executive officers. This plan is inded to provide retirement income to our
executive officers. It was adopted to offset a midn in our annual contributions to these exe@asdiaccounts under our 401(k) retirement plan
that we instituted as a result of the consolidatibour 401(k) plan with similar plans of companikat we acquired. Under this plan, we make
quarterly credits equal to 8% of the executiveagffis then current base salary to an account calfosfithe executive. In addition to these
quarterly credits, we may make additional crediteur sole discretion. See the description of #fered compensation plan under the caption
Non-Qualified Deferred Compensation Plan Transactions in 2009 for more information. Except for this plan, our extive officers currently do
not receive any benefits, including retirement, fo@ldand dental, life and disability insurance, gfhare not also available to all of our employ:
Except for the relocation expenses reimbursed tokvkisher described below, we did not provide pagquisites to any of our executive officers
from 2007-2009.

We have no change of control agreements, witseverance plans with respect to, any of mecative officers. We reimburse employee
relocation expenses on a case-by-case basis. Ify @@0reimbursed or paid on behalf of Mr. Kreishpproximately $37,000 in relocation
expenses he incurred in joining us as Senior ViesiBent, Corporate Development.

In 2009, Cornelius B. Prior, Jr. servedasghe Chairman of our Board of Directors. Fordeisrice in 2009, Mr. C.B. Prior, Jr. received an
annual fee of $200,000 in place of the fees ancksggoants provided to our other directors, plugaiarbasic employee benefits including
retirement, medical, and dental and life insurai¢e.also provided him with the use of a company afiice space and secretarial assistance. The
Compensation Committee determined that these araegts were warranted based on Mr. C.B. Prios, ldng service to the Company and his
continued contributions as a resource to our exexteam and Board of Directors. In his capacitgasirman, Mr. C.B. Prior, Jr. did not
participate in any of our incentive compensatioogoams, nor did he receive any board meeting fagshe did receive expense reimbursement
available to all other directors. For 2010, the @emsation Committee in consultation with Mr. C.BioP, Jr., determined to reduce Mr. C.B.

Prior, Jr.'s fee to $100,000 in recognition thatleivel of involvement with the Company has beeluced. Similar to previous years, these
payments will be in lieu of any other meeting fpagable to noremployee directors, and the Company will contimuprbvide the Chairman wi
the other benefits and support resources notedeabov

22




Table of Contents

Compensation Committee Report

The Compensation Committee has revieweddsswlissed the Compensation Discussion and Anaklyfismanagement and, based on such
review and discussions, we recommended to the Bbatdhe Compensation Discussion and Analysisbleded in this Proxy Statement.

By the Compensation Committee

Martin L. Budd,Chair
Charles J. Roesslein
Henry U. Wheatley
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2009 Summary Compensation Table

The table below summarizes the total cormpton paid to, or earned by, each of our namedutive officers for each of the last three fiscal
years ended December 31, 2009.

Stock Option
Awards Awards All Other
Salary Bonus (1)(6) (2)(6) Compensation(2) Total
Name and Principal Position Year ($) ($) ($) $) $ $)

Michael T. Prior 200¢ 450,00( 550,00( 585,62* 309,65 52,02: 1,947,30!
Chief Executive Office 200¢ 430,00( 250,00( 234,62( 138,87 43,60( 1,097,09
2007 410,00( 205,00( — 350,59: 24,00( 989,59:
Justin D. Benincas 200¢ 240,00( 200,00( 468,50( 247,72¢ 29,41¢ 1,185,64
Chief Financial Office 200¢ 230,00( 105,00( 164,23¢ 41,66 27,60( 568,49
2007 220,00( 110,00( — 280,47: 24,00( 634,47:
William F. Kreisher(3) 200¢ 217,50( 175,00( 234,25( 185,79! 26,677 839,22:
Senior Vice Presiden 200¢ 210,00( 85,00( 117,31( 34,71¢ 24,88( 471,90¢
Corporate Developmel 2007 72,00( 35,00( 329,80( 385,65: 37,1844)  859,64(
John P. Aude 200¢ 150,00( 55,00( 97,30( — 19,28( 321,58(
Vice President, Financi 200¢ 145,00( 50,00( 35,19: 13,88¢ 16,73: 260,81:
Analysis and Plannir 2007 140,00( 60,00( — 105,17 16,80( 321,97
Douglas J. Minster(& 200¢ 157,00( 70,00( 140,50( — 19,28( 386,83(
Vice President 200¢ 153,50( 43,00( 23,46 13,88¢ 18,42( 252,27(
General Counst 2007 149,00( 38,00( — 52,58¢ 17,88( 257,46¢

1) The amounts in this column reflect the grant datevialue presented in accordance with FASB ASCid@p8, of awards granted pursuant to our equitgriive plans. Assumptions

used in the calculation of these amounts for 26@72008 awards are included in footnote 9 to oditad financial statements for the fiscal year éhBecember 31, 2009 included in
our Annual Report on Form 10-K filed with the SE€March 16, 2010. With respect to 2009 awards, whiere granted on February 11, 2010, the grantfdatealue of the options
were determined using a Black Scholes option mgiamdel, based on the following assumptic

Risk-free interest rat 2.7%
Expected dividend yiel 3.0%
Expected life 6.25 year:
Expected volatility 48.7%
) Except with respect to Mr. Kreisher (see footngtete amounts in this column reflect matching dbmtions made by us to each of the named execaffieers pursuant to our
Employee Savings Trust Plan, our 401(k) retirensenings plan, as well as contributions made by asrton-qualified deferred compensation plan.
(3) Mr. Kreisher joined us in August 2007. His annuhsy and performance-based cash bonuses areteelflec a pro-rata basis for 2007.
(4) Represents reimbursement of Mr. Kreisher's relonatosts.
(5) Mr. Minster was a named executive officer for tleans ended December 31, 2007 and 2009, but nttdgrear ended December 31, 2008.
(6) Includes grants made on February 11, 2010 for 2@0&vements.
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Outstanding Equity Awards at Fiscal Year-End 2009

The table below sets forth additional imi@tion regarding the equity awards granted to aummed executive officers that were outstanding as
of December 31, 2009.

Stock Awards

Option Awards Restricted Shares
Number of Securities That Have Not
Underlying Unexercise Vested(1)
Grant Options(1) Exercise  Expiration Number of Market
Name Date Exercisable Unexercisable Price Date Shares Value
Michael T. Prior 12/5/0¢ 5,00(C 15,00(¢ 23.7¢ 12/5/1¢ 7,50C 412,12t
President and Chief 9/17/07 25,00( 25,00( 32.9¢ 9/17/13 — —
Executive Officel
9/14/0¢ 30,00( 10,00( 18.7(C 9/14/1% — —
Justin D. Benincas 12/5/0¢ 1,50(C 4,50 23.7¢ 12/5/1¢ 5,25( 288,48t
Chief Financial 9/17/07 20,00( 20,00( 32.9¢ 9/17/13 — —
Officer
5/17/0¢ 26,25( 8,75( 25.6¢ 5/17/1¢ 2,22 122,09¢
William F. Kreisher 12/5/0¢ 1,25( 3,75(C 23.7¢ 12/5/1¢ 3,75(C 206,06!
Senior Vice 9/17/07 27,50( 27,50( 32.9¢ 9/17/13 4,444 244,19¢
President
Corporate
Developmen
John P. Aude 12/5/0¢ 50C 1,50C 23.7¢ 12/5/1¢ 1,12¢ 61,81¢
Vice President, 9/17/07 7,50C 7,50C 32.9¢ 9/17/13 — —
Financial
Analysis and Plannir 9/14/0¢ 7,50( 2,50( 18.7( 9/14/1: — —
Douglas J. Minste 12/5/0¢ 50C 1,50C 23.7¢ 12/5/1¢ 75C 41,21
Vice President, 9/17/07 3,75( 3,75C 32.9¢ 9/17/13 — —
General Counst
9/14/0¢ 7,50C 2,50 18.7C 9/14/1: — —
(1) Vesting occurs 25% annually commencing one yean fitee date of grant.

Option Exercises and Stock Vested in 2009

None of our named executive officers exsmgiany stock options during the fiscal year erdlecember 31, 2009. The table below sets forth
information regarding vesting during fiscal yeafD2®f stock awards granted to our named execuffieecs.

Stock Awards
Number of Shares Value Realized
Name Acquired on Vesting (#) on Vesting ($)(1)
Michael T. Prior 2,50( 131,15(
Chief Executive Office
Justin D. Benincas 3,972 141,80(
Chief Financial Office
William F. Kreisher 3,47z 182,36:
Senior Vice President, Corporate Developn
John P. Aude 2,87t 86,04¢
Vice President, Financial Analysis and Planr
Douglas J. Minste 25C 13,11¢

Vice President, General Coun:

Q) Reflects the market value of the shares basedeowdsting date closing price of our common stock.

25




Table of Contents

Securities Authorized for Issuance Under Equity Comensation Plans
The following table provides informatiorgeeding our equity compensation plans as of Dece®be2009:

Equity Compensation Plan | nformation

() (b) ©

Number of Securities

Number of Securities Remaining Available
to be Issued upon Weighted Average for Future Issuance
Exercise of Exercise Price of Under Equity
Outstanding Outstanding Compensation Plans
Warrants, Options Warrants, Options (excluding securities
and Rights and Rights reflected in column(a))
Equity compensation plans approved
security holders
2008 Equity Incentive Pla 539,87' $ 25.4¢ 1,386,63!
Equity compensation plans not appro
by security holders
Director's Remuneration Plan( 79C — —
Total 540,66 1,386,63!

1) This plan provided for grants of restricted stozkbn-employee directors upon their initial elestio the Board and
permitted non-employee directors to elect to rexzeither 50% or 100% of their annual retainer imown stock on a
deferred basis. This plan terminated in May 200& T90 shares under this plan outstanding as ofibeer 31, 2009 were
issued on January 15, 20:

Non-Qualified Deferred Compensation Plan Transactins in 2009

The following table sets forth contributsby us to our deferred compensation plan for Fi26a9.

Executive Aggregate
Contributions Registrant Aggregate Aggregate Balance at Last
in Last Fiscal Contributions in Last Earnings in Last Withdrawals/ Fiscal Year
Name Year ($) Fiscal Year ($)(1) Fiscal Year ($) Distributions ($) End ($)(2)
Michael T. Prior — 36,00( 13,05¢ — 83,45¢
Justin D.
Benincas: — 19,20( 6,971 — 44 577
William F.
Kreisher — 17,40( 6,35¢ — 40,55
John P. Aude — 12,00( 4,38¢ — 27,98¢
Douglas J. Minste — 12,56( 4,622 — 29,46:
1) The amounts reported in this column are reportedigoal 2009 in the "All Other Compensation" columf the 2009 Summary Compensation Table.
) None of the amounts reported in this column weeipusly reported in Summary Compensation Tablefigoal year 2007. This deferred compensation plas

adopted in 200¢

Effective as of December 5, 2008, we adbpteon-qualified deferred compensation plan faresisting executive officers. This plan is
intended to provide retirement income to our exgeutfficers and was adopted to offset a redudtioour annual contributions to those
executives' accounts under our 401(Kk) retiremeant fhat we instituted as a result of the consdbdadf our 401(k) plan with similar plans of
companies that we acquired. Accordingly, we doexgtect to add newly hired executives to this plémder this plan, we make quarterly credits
equal to 8% of the executive officer's then curgumrterly base salary to an account in the plabedralf of the executive. In
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addition to these quarterly credits, the Company make additional credits in its sole discretionedlts to such executive officer's account under
the plan will be deemed to be invested in one orenmvestment funds selected by the executive effiom among alternatives approved by the
Compensation Committee. Overall investment retsmheipendent upon the performance of each exeafficer's selected investment
alternatives. Credits will be fully vested at athés and the executive officers will have a norditable interest in the balance of their respective
accounts. Benefits under the plan are payable ap®paration from service in a cash lump sum acaordance with a fixed schedule elected by
the executive officer. Distributions may be madempto the executive officer's separation from s&\only for certain financial hardship reasons.
The plan is intended to be compliant with SectiofA of the Internal Revenue Code of 1986, as anwraled to constitute a non-qualified,
unfunded executive benefit plan.

Potential Payments Upon Termination or Change of Catrol

All of our employees, including our namegeutive officers, are employees-at-will and, ashsao not have employment contracts or
retention agreements with us. In addition, we dohawe change-in-control or severance agreemetisani of our named executive officers.
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DIRECTOR COMPENSATION

Our Compensation Committee has the respibitgiof reviewing and making recommendationshe Board regarding director compensal
We use a combination of cash and stock-based iveectmpensation to attract and retain qualifigeabrs. In setting director compensation, we
consider the time demand and the requisite knoveleaigl expertise required to effectively fulfill thduties and responsibilities to us and our
stockholders.

The table below summarizes the compensathichto, or earned by, our non-employee diredtmrshe fiscal year ended December 31, 2009.
Mr. M. Prior, our Chief Executive Officer, was eled to the Board on May 15, 2008. However, Mr. MoPdoes not receive any compensation
for his Board service beyond the compensation beives as an executive officer of the Company.

2009 Director Compensation Table

Fees

Earned

or Paid

in Cash Stock All other
Name $) Awards ($)(1) compensation ($) Total ($)
Cornelius B. Prior, Jr.(2 200,00( — 11,712) 211,71
Martin L. Budd 47,25( 15,00( — 62,25(
Thomas V. Cunninghal 34,75( 15,00( — 49,75(
Charles J. Roessle 49,75( 15,00( — 64,75(
Brian A. Schuchma 36,25( 15,00( 55,00((3) 106,25(
Henry U. Wheatle 44,75( 15,00( 83€(4) 60,58¢

(1)  The amounts in this column reflect the grant datevfalue calculated in accordance with FASB AS®itd18, of awards
granted pursuant to our Non-Employee Directors Gamsption Policy and our 2008 Equity Incentive PRssumptions
used in the calculation of these amounts are irelud footnote 9 to our audited financial stateradat the fiscal year end
December 31, 2009 included in our Annual ReporForm 10-K filed with the SEC on March 16, 2010.

The table below summarizes the number of shareswdsted restricted stock held by each named direstof
December 31, 200!

Shares
Restricted
Name Stock

Cornelius B. Prior, Jr —
Martin L. Budd —
Thomas V. Cunninghal 74€
Charles J. Roessle —
Brian A. Schuchma —
Henry U. Wheatle —

2) In 2009, Mr. Cornelius B. Prior, Jr. served as @hairman. As compensation for his service provide2009, as well as the expertise he
brings as our former Chief Executive Officer, weéddaim an annual salary of $200,000, plus cert@indiits, including $8,615 in matching
contributions pursuant to our 401(k). We also pded him with medical and dental and life insuraberefits that are available to all of
our employees, as well as use of a company caceafpace and secretarial assistance. Mr. C.Br,Briodid not participate in any of our
incentive compensation programs. In his capacit@lzirman, he did not receive any board meeting, fieet did receive expense
reimbursement available to all other directors.
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?3) Includes $55,000 of consulting fees relating to Bthuchman's role assisting specific subsidiarfi¢eoCompany on optimizing their
wireless network assets and the procurement opetgnt for those networks.

4) Includes $836 in dividends earned by Mr. Wheatlesspant to previously deferred shares from our @ines Remuneration Plan.
Retainers and Meeting Fees

For the fiscal year ended December 31, 2608non-employee directors received an annuainet of $40,000 (consisting of $25,000 in
cash and $15,000 in stock) and an attendance féofird meetings of $3,250 per meeting and $1,%00glephonic Board meeting in which they
participate and $1,150 for each principal meetihg Gommittee of the Board and $500 for any teleph@ommittee meeting at which minutes
are kept. In addition to the retainers and medtieg, the Chair of the Audit Committee receiveadditional annual payment of $5,000 and the
Chair of the Compensation Committee received aitiaddl annual payment of $2,500.

Stock Deferral Program for Non-Employee Directors

On May 15, 2008, the stockholders of thenpany approved the 2008 Equity Incentive Plan, twinéplaced all equity incentive plans thel
effect. Until then, our non-employee directors lta& option under our Directors' Remuneration Pthe (Directors' Plan"), adopted by the board
of directors in 1999, of electing to receive eitB8fb or 100% of their annual retainer in sharesoofimon stock on a deferred basis. As of
December 31, 2009, the distribution of 790 sharesipusly issued under the Director's Plan had likfarred to January 2010 when such shares
were issued by the Company.

Restricted Stock Grant to New Board Members

Under the 2008 Equity Incentive Plan, neseators receive a one-time payment of $30,000 patdely in restricted stock that vests over
three years. The per share price will be determagedf the close of the Nasdaq market on the dateedlirector's election to the Board.
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RELATED PERSON TRANSACTIONS
Policy on Related Person Transactions

Our Board has a written Related Persondaetion Policy that sets forth our policies andcprures for the reporting, review, and approval
or ratification of each related person transact@ur Audit Committee is responsible for implemegtthis policy and determining whether any
related person transaction is in our best inter@$te policy applies to transactions and othetti@ahips that would need to be disclosed in this
proxy statement as related person transactionsignirso SEC rules. In general, these transactindselationships are defined as those involving
a direct or indirect interest of any of our exeeatofficers, directors, nominees for director aftl &ockholders, as well as specified members of
the family or household of any of these individuaidstockholders, where we or any of our affilidt@se participated in the transaction(s) as a
direct party or by arranging the transaction(s) tiredtransaction(s) involves more than $100,008niyncalendar year. The policy also provides
certain types of transactions are deemed to bejppesved or ratified, as applicable by our Audin@uittee.

ADDITIONAL INFORMATION
Stockholder Proposals for 2011 Annual Meeting

All suggestions from stockholders are gieareful attention. Proposals intended for consitien at next year's annual meeting of
stockholders should be sent to Atlantic Tele-Nekydmc.; Attn: Secretary, 600 Cummings Center, ByeMA 01915. To be considered for
inclusion in our proxy materials for that meetisgch proposals must be received by us by Januai301d, and must comply with certain rules
and regulations promulgated by the SEC. A stocldmolecho wishes to make a proposal at the 2011 anmeating, but does not wish to have the
proposal included in the proxy statement for thaeting, must give notice of the proposal to usaterlthan March 25, 2011, in order for the
notice to be considered timely under Rule 14a-d{¢he SEC.

Householding of Annual Meeting Materials

Some banks, brokers and other nominee dewaiders may be participating in the practicetadd'seholding” proxy statements and annual
reports. This means that only one copy of our pretayement and annual report to stockholders mag haen sent to multiple stockholders in
your household. We will promptly deliver a separetpy of either document to you if you contact ttha following address or telephone num
Investor Relations, Atlantic Tele-Network, Inc.,c8stary, 600 Cummings Center, Beverly, MA 019158(9619-1300. If you want to receive
separate copies of the proxy statement or annpattréo stockholders in the future, or if you ageeiving multiple copies and would like to
receive only one copy per household, you shouldamtryour bank, broker or other nominee record &igldr you may contact us at the above
address or telephone number.

Annual Report and Other SEC Filings

Our Annual Report on Form 10-K, Quarterlgpg@rts on Form 10-Q and Current Reports on FormaBe<available on our website at
www.atni.com. These filings and other SEC filinggluding our proxy statement, are also availableh® SEC's website at www.sec.gov.

A copy of these filings, including our Annual Reporon Form 10-K for the fiscal year ended December13 2009 (excluding exhibits)
may be obtained, at no cost, by writing to AtlanticTele-Network, Inc., Attn: Secretary, 600 Cumming<enter, Beverly, MA 01915.
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Our Annual Report for the year ended Decan®i, 2009, which is being mailed to stockholdeith this proxy statement, is not incorpore
into this proxy statement and is not deemed todveqf the proxy soliciting material.

By order of the Board of Directors,

DOUGLAS J. MINSTER
Secretary

April 30, 2010
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You can now access your BNY Mellon Shareowner Services account online.
Access your BNY Mellon Shareowner Senvices shareholder/stockholder account online via investor ServiceDirect® (15D).

Visit us on the web at htip://www.bnymellon.com/shareowner/isd

Investor ServiceDirect®
Available 24 hours per day, 7 days per week
. The proxy statement is available at https://materials. proxyvote.com/049079
. The annual meeting is schedule to take place at 10:00 a.m., local time, at The Wylie Inn & Conference
Centar, 285 Hale Street Baverly, MA 01915
. Even if you expect to attend the annual meeting, please promplly complete, sign, date and mail this proxy

card. Stockholders who attend the meeting may revoke their proxies and vote in person if they so desire.

Choose MLink™ for fast, easy and secure 247 onling access to your future
proxy matarials, investment plan statements, tax documents and more. Simply

log on 1o Investor ServiceDirect* al www bnymellon comfshareownsrisd
where step-by-step instructions will prompt you through enraliment.

Important notice regarding the Internet availability of proxy materials
for the Annual Meeting of Stockholders to be held on June 16, 2010,
The Proxy Statement and the 2009 Annual Repart to Stockhalders are
available at: https://materials.proxyvote.com/049079

¥ FOLD AND DETACH HERE ¥

ATLANTIC TELE-NETWORK, INC.

ANNUAL MEETING OF STOCKHOLDERS - JUNE 16, 2010
THIS PROXY IS SOLICITED BY THE BOARD OF DIRECTORS OF THE COMPANY

The undersigned hereby appoints Cornelius B, Prior, Jr. and Michael T. Prior and each of them as Proxies, with
full power of substitution, and hereby authorizes each of them to represent and to vote as instructed henein, all
shares of Common Shares of Atlantic Tele-Network, Inc. held of record by the undersigned on April 22, 2010, at
the Annual Meeting of Stockholders to be held on June 16, 2010 or any adjournment or postponements thereof
on the matters set forth in the Motice and Proxy Statemaent dated April 30, 2010.

THIS PROXY WHEN PROPERLY EXECUTED WILL BE VOTED IN THE MANNER INSTRUCTED ON THE
REVERSE SIDE. IF NO INSTRUCTIONS ARE INDICATED, THE PROXY WILL BE VOTED “FOR" EACH OF THE
MATTERS ON THE REVERSE SIDE AND, AT THE DISCRETION OF THE PROXIES MAMED ABOVE, ON ANY
OTHERS MATTERS THAT MAY PROPERLY COME BEFORE THE MEETING OR ANY ADJOURNMENTS OR
POSTPONEMENTS THEREOF.

(Continued and to be marked, dated and signed on the other side)

Address Change Comments ] g}g QEMLL%HQ?MMER SEACES
{Mark the carreapanding box on the raverse side} SOUTH HACKENSACK, M) 07606-9250
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