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SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

April 20, 2010

To our shareholders:

Notice is hereby given that the 2010 annual meadfrghareholders of Shenandoah Telecommunicationgp@ny will be held in the
auditorium of the Company'’s offices at 500 Shelitaly, Edinburg, Virginia, on Tuesday, April 20, 20H 11:00 a.m., local time, for the
following purposes:

1. to consider and vote upon a proposal to elect tiireetors to serve until the annual meeting ofshalders in 201z

2. to ratify the audit committee’s selectiorkd®#MG LLP as the Company’s independent registerddip accounting firm for
2010; and

3. to transact such other business as may properlg ¢mfore the annual meeting or any adjournmenbstpenement therec

Only shareholders of record at the close of businesMarch 5, 2010 will be entitled to notice afddo vote at, the annual meeting
or any adjournment or postponement thereof. Adrsholders are cordially invited to attend this timge Lunch will be provided.

Your vote is very important to us. Whether or yot plan to attend the meeting in person, youreshahould be represented and
voted. To vote, you should complete, sign, dateomptly return the proxy in the self-addressedetope that we have included for your
convenience. No postage is required if the prexyailed in the United States. Submitting the proefore the annual meeting will not
preclude you from voting in person at the annuadting if you should decide to attend.

By Order of the Board of Director
Ann E. Flowers

Secretary

Dated: March 12, 2010




SHENANDOAH TELECOMMUNICATIONS COMPANY
500 Shentel Way
Edinburg, Virginia 22824

Annual Meeting of Shareholders
April 20, 2010

PROXY STATEMENT

GENERAL INFORMATION

Proxy Solicitation

This proxy statement is furnished in connectiorhwtiite solicitation of proxies by the Board of Di@s of Shenandoah
Telecommunications Company for use at Shenandokgtdramunications Company’s 2010 annual meetindghafeholders to be held in the
auditorium of the Company’s offices at 500 Shelifaly, Edinburg, Virginia, on Tuesday, April 20, 2050 11:00 a.m., local time. The
purpose of the annual meeting and the matters sxtegl upon are set forth in the accompanying eati@nnual meeting.

The Company will pay the cost of this proxy soktion. In addition to the solicitation of proxieg use of the mails, officers and
other employees of the Company may solicit prokiepersonal interview, telephone and e-mail. Nofhese individuals will receive
compensation for such services, which will be prenied in addition to their regular duties. The Campalso has made arrangements with
brokerage firms, banks, nominees and other fidiesdo forward proxy solicitation material for shareld of record by them to the benefi
owners of such shares. The Company will reimbsesh persons for their reasonable out-of-pocketes@s in forwarding such material.

A list of shareholders entitled to vote at the aimmeeting will be open to the examination of ahgreholder, for any purpose
germane to the meeting, during ordinary businessshior a period of ten days before the meetirth@Company’s offices at 500 Shentel
Way, Edinburg, Virginia, and at the time and plat¢he meeting during the whole time of the meeting

This proxy statement and the enclosed proxy cadiist being mailed to the Company’s shareholdarsr about March 12, 2010.




Voting and Revocability of Proxies
A proxy for use at the annual meeting and a repastage-paid envelope are enclosed.

Shares of the Company’s common stock representedpbyperly executed proxy, if such proxy is reediin time and not revoked,
will be voted at the annual meeting in accordanitk the instructions indicated in such proxy. df instructions are indicated, such shares
will be votedFOR the election of the three director nominees toGbempany’s Board of Directors and auditor ratifioati Discretionary
authority is provided in the proxy as to any matteot specifically referred to in the proxy. Maeawent is not aware of any other matters
are likely to be brought before the annual meetifigany other matter is properly presented ataheual meeting for action, including a
proposal to adjourn or postpone the annual me&tipgrmit the Company to solicit additional proxiegavor of any proposal, the persons
named in the accompanying proxy will vote on sudéiter in their own discretion.

A shareholder executing a proxy card may revokepthay at any time before it is exercised by givimgtten notice revoking the
proxy to the Company’s Secretary, by subsequeitithg fanother proxy bearing a later date or byradteg the annual meeting and voting in
person. Attending the annual meeting will not auatically revoke the shareholder’s proxy. All weit notices of revocation or other
communications with respect to revocation of prexdbould be addressed to Shenandoah Telecommong&bmpany, 500 Shentel Way,
P.O. Box 459, Edinburg, Virginia 22824, Attentid@orporate Secretary.

Voting Procedure

All holders of record of the common stock at thesel of business on March 5, 2010, will be eligtblgote at the annual
meeting. Each holder of common stock is entiteedrie vote at the annual meeting for each shateliyesuch shareholder. As of March 5,
2010, there were 23,704,797 shares of common staisitanding.

A majority of the shares of common stock issued @tdtanding and entitled to vote at the annualtimgepresent in person or
represented by proxy, will constitute a quorumhatannual meeting. Votes cast in person or byypabthe annual meeting will be tabulated
by the inspectors of election appointed for theumhmeeting, who will determine whether or not amum is present. Abstentions and any
broker non-votes, which are described below, vélicounted for purposes of determining the presefasgguorum at the annual meeting.

The election of directors requires a plurality fod tvotes cast for the election of directors. Adawgly, the directorships to be filled
the annual meeting will be filled by the nomineesaiving the highest number of votes in favor @ifitlelection. In the election of directors,
votes may be cast in favor of or withheld with spto any or all nominees. Votes that are witthivall be excluded entirely from the vote
and will have no effect on the outcome of the vote.




The proposal to ratify the Audit Committee’s seilectof KPMG LLP as the Company’s independent regesd public accounting
firm for 2010 will be approved if the number of estcast in favor of the proposal exceeds the nuwihates cast against approval of the
proposal. Abstentions and broker non-votes willehao effect on the outcome of the vote on thippsal.

Broker-dealers who hold their customers’ sharegtriet name may, under the applicable rules oétlsbanges and other self-
regulatory organizations of which the broker-desibsie members, vote the shares of their customemsutine proposals, which under such
rules typically include the ratification of audigorwhen they have not received instructions froairtbustomers. Under these rules, brokers
may not vote shares of their customers on non#reutiatters without instructions from their custosnef broker non-vote occurs with
respect to any proposal when a broker holds slwir@gustomer in its name and is not permittedai® wn that proposal without instruction
from the beneficial owner of the shares and nauasion is given. A broker non-vote will not affeghether any proposal to be acted upon at
the annual meeting is approved.

Annual Report to Shareholders

A copy of the Company’s annual report to sharehsldad annual report on Form 10-K for the year dridecember 31, 2009
accompanies this proxy statement. The Compargausired to file an annual report on FormK.@er the year ended December 31, 2009\
the SEC. Shareholders may obtain, free of chargepy of the 2009 Form 10-K, without exhibits,vagting to Shenandoah
Telecommunications Company, 500 Shentel Way, Pd2.459, Edinburg, Virginia 22824, Attention: Corpte Secretary. The annual report
on Form 10-K is also available through the Compamyebsite atvww.shentel.com The annual report to shareholders and the FOH are
not proxy soliciting materials.

Important Notice Regarding Delivery of ShareholderDocuments

If you and other residents at your mailing addmss common stock in street name, your broker oklmaay have sent you a notice
that your household will receive only one annugbréto shareholders and proxy statement for eantpany in which you hold shares
through that broker or bank. This practice of $eganly one copy of an annual report to sharehrslded proxy statement is known as
“householding.” If you did not respond that youl diot want to participate in householding, you wedeemed to have consented to the
process. If the foregoing procedures apply to youy broker has sent one copy of our annual rdpashareholders and proxy statement to
your address. If you did not receive an individoapy of our annual report to shareholders orghisy statement, and wish to do so,
Company will send a copy to you if you address ywritten request to Shenandoah Telecommunicatiampainy, 500 Shentel Way, P.O.
Box 459, Edinburg, Virginia 22824, Attention: Corpte Secretary, or call us at 540-984-5200. If goureceiving multiple copies of our
annual report to shareholders and proxy statergentcan request householding by contacting ouraratp secretary in the same manner.




After distribution of our 2010 annual report to sdtelders and proxy materials, in order to redugepointing and postage costs, we
will begin householding for all of our shareholderdso share a single address. A separate notitdevdent after the 2010 annual meeting
advising shareholders of the change and of theebblters’ rights to opt out of householding in erttereceive a separate annual report to
shareholders and proxy materials.

SECURITY OWNERSHIP
Management Ownership of Common Stock

The following table presents, as of March 5, 20dfyrmation based upon the Company’s records dimgy§ with the SEC regarding
beneficial ownership of the common stock by théofeing persons:

« each director and each nominee to the Board ofclurs;

« each executive officer of the Company named irstihamary compensation table under the “Executive fi&msation” section
of this proxy statement; ar

« all directors and executive officers of the Compasya group.
As of March 5, 2010, there were 23,704,797 sharesramon stock outstanding.

The information presented below regarding bendfmianership of the Company’s common stock has Ipgesented in accordance
with rules of the SEC and is not necessarily inikeaof beneficial ownership for any other purposinder these rules, a person is deemed to
be a “beneficial owner” of a security if that pandwas or shares the power to vote or direct thegatf the security or the power to dispose or
direct the disposition of the security. A perssmaliso deemed to be the beneficial owner of anyrggas to which a person has the right to
acquire sole or shared voting or investment powthiw60 days through the conversion or exercisamyf convertible security, warrant,
option or other right. More than one person magéemed to be a beneficial owner of the same sesuri




Amount and

Nature of

Name of Beneficial Ownet Beneficial Percent of

(Directors, Nominees and Executive Officers) Ownership Class (%)

Douglas C. Arthu 9,73¢ *
Ken L. Burch 227,31¢ *
Tracy Fitzsimmon: 1,20¢ *
John W. Flore 50C *
Christopher E. Frenc 965,16! 4.07
Richard L. Koontz, Ji 1,657 *
Dale S. Lan 4,05( *
Jonelle St. Joh 1,30¢ *
James E. Zerkel 30,97: *
Earle A. MacKenzi¢ 70,23: *
Adele M. Skolits 1,87¢ *
David E. Ferguso 19,93: *
William L. Pirtle 18,96¢ *
All directors, nominees and executive officers @gaup (14 person: 1,352,92 5.6¢

*Less than 1%

The percentage of beneficial ownership as to angopeas of March 5, 2010, is calculated by dividimg number of shares
beneficially owned by such person, which includesrtumber of shares as to which such person haggtitdo acquire voting or investment
power within 60 days, by the sum of the numberhafres outstanding as of March 5, 2010, plus thebeurof shares as to which such person
has the right to acquire voting or investment powithin 60 days. Consequently, the denominatoddeecalculating such percentage may
be different for each beneficial owner. Excepb#eerwise indicated below and under applicable canity property laws, the Company
believes that the beneficial owners of the Compaegmmon stock listed in the table have sole vading) investment power with respect to
the shares shown.

The shares of common stock shown as beneficiallyeaiby Mr. Arthur include 1,114 shares of commamistowned of record by
his spouse. Mr. Arthur disclaims beneficial owmgosof such shares. Of the shares shown as béifiowned by Mr. Arthur, 1,000 shares
are pledged as security for personal indebtedness.

The shares of common stock shown as beneficiallyeaiby Mr. Burch include 567 shares of common stweked of record by his
spouse. Mr. Burch disclaims beneficial ownersHipuzh shares.

The shares of common stock shown as beneficiallyealby Mr. French include 55,230 shares of comntacksowned of record by
his spouse, 20,502 shares of common stock ownestofd by his children, 736,158 shares owned adfrteby 14 trusts for the benefit of Mr.
French’s family members for which Mr. French seraedrustee, and options exercisable within 60 défarch 5, 2010 to purchase 4,686
shares of common stock. Mr. French disclaims beia¢bwnership of the shares owned of record Isyspiouse and his children. Of the
shares shown as beneficially owned by Mr. FrenbtB40 shares are pledged as security for persoedabiedness, and an aggregate of 5:
shares owned of record by trusts for the benefiiofFrench’s family members are pledged as sectoitlines of credit.




The shares of common stock shown as beneficiallyealhby Mr. Zerkel include 750 shares of commonlstiwened of record by his
spouse. Mr. Zerkel disclaims beneficial ownergfiguch shares.

The shares of common stock shown as beneficiallyealby Mr. MacKenzie include 687 shares of comntooksowned of record
by his spouse, and options exercisable within §& @& March 5, 2010 to purchase 50,821shares ofraamrstock. Mr. MacKenzie disclaims
beneficial ownership of the shares owned of retgrtiis spouse.

The shares of common stock shown as beneficiallyeniby Ms. Skolits include options exercisable im0 days of March 5, 20!
to purchase 809 shares of common stock.

The shares of common stock shown as beneficiallyeaby Mr. Ferguson include options exercisabl@iwi60 days of March 5,
2010 to purchase 1,002 shares of common stock.

The shares of common stock shown as beneficiallyeniby Mr. Pirtle include options exercisable witBD days of March 5, 2010
to purchase 1,399 shares of common stock.

The shares of common stock shown as beneficiallyeaby all directors, nominees and executive affies a group includes
options exercisable within 60 days of March 5, 2@ furchase 58,717 shares of common stock.

Principal Shareholders

The following table presents, as of March 5, 20dfyrmation based upon the Company’s records dimdy§ with the SEC regarding
beneficial ownership of the common stock by eaatls@eknown to the Company to be the beneficial ovafienore than 5% of the common
stock. The information is based on the most reSehedule 13G filed with the SEC on behalf of spefsons

Amount and Nature ol Percent o
Name and Address Beneficial Ownership Class (%)
BlackRock, Inc. 1,556,644 6.57
40 East 52dStreet
New York, NY 10022

The shares of common stock shown as beneficiallyenby BlackRock, Inc. were reported on Schedu(@ filgd with the Securitie
and Exchange Commission on January 29, 2010. Rladk Inc. reported sole power to vote or dispdsald, 556,644 shares shown.




ELECTION OF DIRECTORS
Nominees for Election as Directors

The Company'’s articles of incorporation providetttiie@ Board of Directors is to be divided into #hi@asses of directors, with the
classes to be as nearly equal in number as possible terms of office of the three current clagdedirectors expire at this annual meetinc
the annual meeting of shareholders in 2011 angesannual meeting of shareholders in 2012, respdygti Upon the expiration of the term of
office of each class, the nominees for such claédevelected for a term of three years to sucdbedirectors whose terms of office expire.

Christopher E. French, Dale S. Lam and James KkeFHrhave been nominated for election to thezlaih a three-year term that
will expire at the annual meeting of shareholder2013. All nominees are incumbent directors wheehserved on the Board of Directors
since 1996, 2004 and 1985, respectively.

All three nominees were nominated for electionhwy Board of Directors and recommended for nominabipthe Nominating and
Corporate Governance Committee, which consistsofAvthur, Mr. Burch, Mr. Lam, and Mr. Zerkel, eachwhom is an “independent
director,” as that term is defined in Nasdaq Maplkate Rule 4200(a)(15).

Approval of Nominees

Approval of the nominees requires the affirmatie¢evof a plurality of the votes cast at the anmoegting. Unless authority to do so
is withheld, it is the intention of the persons reahin the proxy to vote such proR¥OR the election of each of the nominees. In the etret
any nominee should become unable or unwilling teesas a director, the persons named in the praend to vote for the election of such
substitute nominee for director as the Board o&Etiors may recommend. It is not anticipated thgtreominee will be unable or unwilling to
serve as a director.

The Board of Directors unanimously recommends thathe shareholders of the Company vote FOR the eleoti of the
nominees to serve as directors.

Information About Nominees and Continuing Directors

Biographical information concerning each of the nmes and each of the directors continuing in efficpresented below.




Nominees for Term Expiring in 2013

Name Age Director Since
Christopher E. Frenc 52 1996
Dale S. Lan 47 2004
James E. Zerkel 65 1985

Christopher E. Frenchas served as President and Chief Executive Offitre Company and its subsidiaries since 198&r B
his appointment as President, he held a varieppsttions with the Company, including Executive &eresident and Vice Presidéhgtwork
Service. Mr. French also serves on the Board céddors of First National Corporation.

Dale S. Larhas served as President of Strategent Financi&, hlfinancial advisory firm, since November 2008t. Lam
previously served as Chief Financial Officer andwher of the Board of Directors of ComSonics, laccable television equipment
manufacturer and repair operation headquarterethinsonburg, Virginia, since April 2001. He isala Certified Public Accountant.

James E. Zerkel has served as Vice President of James E. Zerke],drhardware firm located in Mt. Jackson, Virgirgince
1970. Mr. Zerkel also serves on the Board of Doecof the Shenandoah Valley Electric Cooperative.

Directors Whose Terms Expire in 2012

Name Age Director Since
Ken L. Burch 65 1995
Richard L. Koontz, Ji 52 2006
Jonelle St. Joh 56 2007

Ken L. Burchis a farmer who owns a purebred and commercial teg€E operation near Shenandoah Caverns, Virginia

Richard L. Koontz, Jihas served as Vice President of Holtzman Oil Catam, a supplier and distributor of petroleum prod
located in Mt. Jackson, Virginia, since 1988. Hleturrently a member and Vice-Chairman of the Shéoah County Public Schools Board.

Jonelle St. Johis currently a consultant and has previously seased director and Chairman of the Audit CommittE®lotient
Corporation, a nationwide provider of two-way, viégs mobile data services and wireless Interngtcgs. Ms. St. John was the Chief
Financial Officer of MCI WorldCom International lrondon from 1998 through 2000 following her positias the Treasurer of MCI
Communications Corporation from 1993 to 1998. Pwqgoining MCI, Ms. St. John served as the Vicedtdent-Finance and Treasurer and
was the Vice President and Controller of TelecomAUm 1985 until it was acquired by MCI in 1990.




Directors Whose Terms Expire in 2011

Name Age Director Since
Douglas C. Arthu 67 1997
Tracy Fitzsimmon: 43 2005
John W. Flor¢ 55 2008

Douglas C. Arthuhas been an attorney-at-law since 1967, and clyrisrmhanaging partner of Arthur, Allamong & Browm
Strasburg, Virginia. He is a member and Chairmfath® Board of Directors of First National Corpdoat

Tracy Fitzsimmonis President of Shenandoah University, Winchestieginia, a position she has held since July 2088¢e
previously served as Senior Vice President and President for Academic Affairs of Shenandoah Ursiitg since October 2006 and Vice
President of Academic Affairs since July 2002. Eitzsimmons also currently serves as a profedspoldical science at Shenandoah
University. Dr. Fitzsimmons received a Ph.D. and\Mlegrees from Stanford University and a B.A.réegrom Princeton University.

John W. Florahas been an attorney-at-law since 1980, and clyrierd shareholder of Lenhart Obenshain PC inisianburg,
Virginia. Mr. Flora’s business and tax practice hanged from serving as lead counsel of a publielgd Fortune 500 company to
representing private companies and their owners fyasiness formation through succession.

Board of Directors and Committees of the Board of Dectors

The Board of Directors has determined that withekeeption ofChristopher E. French, each of the directors anetthr nominees
an “independent director,” as that term is defimeasdaq Marketplace Rule 4200(a)(15).

The Board of Directors welcomes communications fignshareholders, and has adopted a proceduredeiving and addressing
those communications. Shareholders may send widtiemmunications to either the full Board of Di@stor the non-management directors
as a group by writing to the Board of Directordhlee non-management directors at the following askirdBoard of Directors/

Non-Management Directors, Shenandoah TelecommunicaBiongpany, 500 Shentel Way, P.O. Box 459, Edinbdngjinia 22824,
Attention: Corporate Secretary. Communicationghyail should be addressed to corpsec@shentehdeharked “Attention: Corporate
Secretary” in the “Subject” field. The secretal veview and forward all shareholder communicatdo the intended recipient, except for
those shareholder communications that are outhEledope of Board matters or duplicative of otleenmunications by the applicable
shareholder previously forwarded to the intendetpient.




The Board of Directors held fifteen meetings dur2@9. During 2009, each director attended at [#3% of the aggregate of the
total number of meetings of the Board of Directansl of each committee of the Board of Directorsvbich such director served.

All of the Company’s directors attended the Compaaypnual meeting of shareholders in 2009. Ther@o&Directors has adopted
a policy that all directors should attend the ahmueeting of shareholders.

The Board of Directors currently has a standingifGommittee, a standing Compensation Committed,sastanding Nominating
and Corporate Governance Committee.

The Audit Committee, which held six meetings dur9, consists of Mr. Lam, who is the Chair, Ms.J8hn, and Mr.
Arthur. The Board of Directors has determined #wath Audit Committee member meets the independeagerements applicable to audit
committee members under the Nasdaqg MarketplacesRuie rules of the SEC. The Board of Directorsdesrmined that Mr. Lam and Ms.
St. John are “audit committee financial experts,’sach term is defined in Item 407(d)(5) of Regatat-K promulgated by the SEC, and are
independent of management. The Audit Committeedponsible, among its other duties, for engagimgrseeing, evaluating and replacing
the Company’s independent auditors, pre-approvirauait and non-audit services by the independeuitors, reviewing the scope of the
audit plan and the results of each audit with mansnt and the independent auditors, reviewing diegj@acy of the Company’s system of
internal accounting controls and disclosure costanid procedures, and reviewing the financial states and other financial information
included in the Company’s annual and quarterly resgiiled with the SEC. The Audit Committee’s dgtiare set forth in the Committee’s
charter, a copy of which is available on the Conypawebsite atwww.shentel.com.

The Compensation Committee, which held eight mgstturing 2009, consists of Dr. Fitzsimmons, whthéChair, Mr. Flora, Mr.
Koontz and Mr. Zerkel, all of whom meet the indegiemce requirements prescribed by the Nasdag MdaketRules. The Compensation
Committee is responsible, among its other dutmsgdnsidering and making recommendations to therdof Directors with respect to
programs for human resource development and maragenrganization and succession, for consideringraaking recommendations to the
Board of Directors with respect to some compengatiatters and policies and the Comparsmmployee benefit and incentive plans, inclu
the Company’s stock incentive plans, and for adstéming such plans.

For 2009, the Board of Directors did not delegatthe Compensation Committee the authority to deter the overall compensati
of the Company’s Chief Executive Officer and otBrecutive officers. Instead, in accordance withMtasdag Marketplace Rules, the
compensation of the Chief Executive Officer and@uenpany’s other executive officers was determimgthe Board of Directors upon the
recommendation of a majority of the directors wheetrthe independence requirements prescribed dyakdaq Marketplace Rules. As
discussed above, all of the Company'’s directorh tie exception of Mr. French qualify as independgmectors, and each such director
participated in the consideration of executiveagfficompensation for 2009. The Board of Direcbmieves that the governance goals
advanced by the determination of executive comgemshy a Compensation Committee composed solelgdd#pendent directors is equally
served by the operation of the alternative proéasdetermination of executive compensation peeditly the Nasdaq Marketplace
Rules. Although the independent directors areaesiple for recommending executive compensatiocabse of its role in administering the
Company’s employee benefit and stock incentivegléme Compensation Committee plays an importdatinadetermining the level and
form of the equity-based component of executive memsation.
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In late 2009 the Company engaged Towers Perrin, EL8wers Perrin”) a consulting company that cotsoh employee benefits
and compensation, to provide a review and assesshdre Company’s executive compensation practcebsto recommend possible
changes that should be considered to those practibewers Perrin’s assessment of the Company’peasation program, which has not
been completed, will include providing its perspexbn various aspects of that program, includiagegnance, philosophy, plan design,
practices and peer groups. Additionally, TowengiRevill review the alignment of the program witey governance and risk concerns as
well as current best practices for reward programs.

The Company’s Chief Executive Officer is resporesitar reviewing the performance of the executiviicefs who report to him,
which included each of the Company’s named exeeudfficers identified in this proxy statement, drthging individual recommendations
for those officers to the independent directorstii@ir review, consideration and approval. In #&ddi the Chief Executive Officer and the
Company’s Executive Vice President are responédrlestablishing individual performance objectifesthe payment of annual incentive
bonuses to the other executive officers.

The Nominating and Corporate Governance Committb&h held one meeting during 2009, consists of Mthur, who is the
Chair, Mr. Burch, Mr. Lam and Mr. Zerkel, all of wim meet the independence requirements prescribdfteiyasdag Marketplace
Rules. The committee is responsible for recommendandidates for election to the Board of Direxfior approval and nomination by the
Board of Directors. The committee is also respaesior making recommendations to the Board of &oes or otherwise acting with respect
to corporate governance matters, including boare ahd membership qualifications. In addition,dbmmittee is responsible for new
director orientation, committee structure and mensitie, communications with shareholders, boardammittee self-evaluations, and
exercising oversight with respect to the Compangde of conduct and other policies and procedwgarding adherence with legal
requirements. The charter of the Nominating anth@@te Governance Committee is available on theg2my’'s website at
www.shentel.com
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Director Nomination Process

The Board of Directors has, by resolution, adopgt@irector nomination policy. The purpose of thhenmation policy is to describe
the process by which candidates for possible inmfuis the Company’s recommended slate of directoninees are selected. The
nomination policy is administered by the Nominatargd Corporate Governance Committee of the BoaRirettors.

The Nominating and Corporate Governance Committkesta variety of factors into account in selectandidates for nomination
as directors, including: the Company’s currentdsegnd the qualities needed for board serviceydiat) experience and achievement in
business, finance, technology or other areas retdeahe Company’s activities; the candidate’sutapon, ethical character and maturity of
judgment; the desirability of establishing a divigrsf viewpoints, backgrounds and experiences agtmard members; the candic’s
independence under SEC and Nasdaq Marketplace;Rutesandidate’s service on other boards of dirscthe absence of conflicts of
interest that might impede the proper performariceecandidate’s responsibilities as a directoe; ¢andidate’s ability to devote sufficient
time to Board matters; and the candidate’s abiititywork effectively and collegially with other Babmembers. The Committee does not give
particular weight to any one factor, but insteadsiders how the attributes of a candidate or noenimeuld enhance the Board'’s overall
qualifications. In the case of an incumbent dmegthose term of office is set to expire, the Noatimg and Corporate Governance
Committee will review such director’s overall sewito the Company during his or her term, includhmgnumber of meetings attended, level
of participation, quality of performance, and argnsactions of such directors with the Companyrdgutie term. For those potential new
director candidates who appear upon first consiaeréao meet the Board’s selection criteria, theNlwating and Corporate Governance
Committee will conduct appropriate inquiries int@ir background and qualifications and, dependim¢he result of such inquiries, arrange
for in-person meetings with the potential candidat&he effectiveness of the Nominating and CorgoGovernance Committee’s candidate
selection criteria is assessed through the Comarstennual review of policies regarding Board aathmittee membership.

The Nominating and Corporate Governance Committag use multiple sources for identifying directondalates, including its
own contacts and referrals from other directoranivers of management, the Company’s advisors, agcuéixe search firms. The
Nominating and Corporate Governance Committeeasifisider director candidates recommended by shiaeiscand will evaluate suc
director candidates in the same manner in whielkaluates candidates recommended by other soulrt@saking recommendations for
director nominees for the annual meeting of shddehs, the Nominating and Corporate Governance Citierrwill consider any written
recommendations of director candidates by sharehele:ceived by the Secretary of the Company et than 120 days before the
anniversary of the previous year’s annual meetirghareholders. Recommendations must includeahdidate’s name and contact
information and a statement of the candidate’s amknd and qualifications, and must be mailed ter@hdoah Telecommunications
Company, 500 Shentel Way, P.O. Box 459, Edinburgyida 22824, Attention: Corporate Secretary.

12




The nomination policy is intended to provide a itda set of guidelines for the effective functiogiaf the Company’s director
nomination process. The Nominating and CorporateeBance Committee intends to review the nomingtigicy at least annually and
anticipates that modifications may be necessam fime to time as the Compasyheeds and circumstances evolve, and as appliegaiieor
listing standards change. The Nominating and QatpdGovernance Committee may amend the nominptibey at any time, in which case
the most current version will be available on trrpany’s website atww.shentel.com

There are various factors, including experiencalifjcations, attributes or skills of the nominessd incumbent directors that, in
light of the Company’s business and structuretedNominating and Corporate Governance Committ@®nclude that such persons should
serve on the Board. These factors are set foftwbe

Nominees for Term Expiring 201

Christopher E. French Mr. French’s factors include his engineering dodiness education, telecommunications industry
experience, knowledge of and history with the Conypand public company knowledge, including knowledjained from service as a
director of First National Corporation. In additichis substantial beneficial ownership of the Camps common stock serves to align his
interests with the Company’s shareholders.

Dale S. Lam Mr. Lam’s factors include his industry knowledggined through his prior employment in a businetsed to the
telecommunications industry, his experience seramg@ chief financial officer of a public compahis financial education, and his work
experience and qualification as a Certified PuBicountant. Mr. Lam also serves as an audit cotemiinancial expert.

James E. Zerkel Ll Mr. Zerkel's factors include being a successful local busmasswith close ties to the community, knowledg
and history with the Company and the Company’sresite local shareholder base, and his experiencerporate governance from his
service on the Board of Directors of Shenandoaleydtlectric Cooperative.

Directors Whose Terms Expire in 2012:

Ken L. Burch Mr. Burch'’s factors include being a succesdfahl businessman with close ties to the commukitgwledge of and
history with the Company and the Company’s extaniical shareholder base. In addition, his sulislaswnership of the Company’s
common stock serves to align his interests withGbmpany’s shareholders.

Richard L. Koontz, Jr. Mr. Koontz’s factors include his work experieraea member of senior management of a succesgfahed

business, with substantial budget authority andrfae responsibilities, his community service thiroogembership on the Shenandoah Co
Public Schools Board, and his knowledge of the Camyjs extensive local shareholder base.
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Jonelle St. John Ms. St. John's factors include her extensivekwexperience with both a successful entreprenecoi@pany and
with publicly-traded telecommunications providergluding positions in senior management, her eéepee and knowledge of financial
statements and their preparation, and her prexdensce on a board of a public company. Ms. SinJlso serves as an audit committee
financial expert.

Directors Whose Terms Expire in 2011:

Douglas C. Arthur. Mr. Arthur’s factors include his career as a local attornély luiowledge and experience of general and bus
legal matters, and public company Board of Directperience from service as Chairman and diredtbirst National Corporation, his
community service through prior membership on therfaindoah County Public Schools Board, and his ledge of and history with the
Company and the Company’s extensive local sharehblase.

Tracy Fitzsimmons Dr. Fitzsimmons’ factors include her educatidn@atkground, budgeting and financial experiencé witarge
diverse educational organization, overall lead@rsixperience and responsibilities as presidentfofiayear university.

John W. Flora Mr. Flora’s factors include his career as aoratty with a regional law firm and his substantigberience in
advising public companies, as well as his expedana@ssisting businesses with a wide variety géll@nd regulatory issues.

Leadership Structure and the Board’s Role in Risk @ersight

The Board discharges its risk oversight primatigotgh its committees, each of which reports it&vdies to the Board. The risk
oversight responsibilities of the committee include

Audit Committee. The Audit Committee has primary responsibility floe integrity of the Company's financial statetseand
financial reporting process and the Company's syst& internal accounting and financial contrafe performance of the third parties
engaged to perform internal control testing to supmanagement's assessment of internal contehithual independent audit of the
Company's financial statements, the engagemeandfthe evaluation of the qualifications, indepemgeand performance of, the indepen
auditors; and, the Company's compliance with legal regulatory requirements, including the Comgadigclosure controls and
procedures. As part of its duties, the Audit Cottemi discusses with management the Company'’s thiagorcial risk exposures and the steps
management has taken to monitor and control thgseseires. The Committee also reviews the Comparsksassessment and risk
management policies.

Compensation CommitteeThe Compensation Committee is responsible foragsiag oversight with respect to potential
compensation-related risks, including managemestsessment of risks related to employee compengatgrams.

Nominating and Corporate Governanc&he Nominating and Corporate Governance Commi#eeives periodic reports with
respect to compliance with the Company’s Code dfilBess Conduct and Ethics, and acts upon any relquesecutive officers for waivers
under the Code of Business Conduct and Ethics. Cdmemittee periodically reviews and assesses thguaty of the Code of Business
Conduct and Ethics and makes recommendations t®daed regarding any desirable revisions.
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Chairman and CEO.The Company combines the roles of Chairman anef@xecutive Officer. The Board has given carefhsideration

to the merits of separating its roles of Chairmaad @hief Executive Officer and has determined thatCompany and its shareholders are
served by having Mr. French serve as both Chairofidine Board of Directors and Chief Executive Gdfic Mr. French's combined role as
Chairman and Chief Executive Officer promotes @ifieadership and direction for the Board and ekezmanagement and it allows for a
single, clear focus for the chain of command tocexe the Company’s strategic initiatives and bussnaans. Mr. French receives assistance
with his Board and executive management respoitgbifrom the Lead Independent Director and thedtkive Vice President, respectively.

Requiring that the Chairman of the Board be aefmihdent director is not necessary to ensure thidaard provides independent
and effective oversight of the Company’s businesbatfairs. Such oversight is maintained throdghdomposition of our Board, the strong
leadership of our independent directors and Boandrgittees, and our corporate governance structurégprocesses.

The Board of Directors is composed of independaetiye and effective directors. Eight out of ourendirectors meet the
independence requirements of the Nasdaq Marketfates. Mr. French is the only member of executhanagement who is also a director.

The Board of Directors and its committees vigorpusiersee the effectiveness of the Company’s msiaind management’s
decisions, including the execution of key strategitatives. Each of the Board's committees imposed entirely of independent
directors. Consequently, independent directoresctliy oversee such critical matters as the integrfithe Company’s financial statements, the
compensation of executive management, includingAvench’s compensation, the selection and evaluatialirectors, and the development
and implementation of corporate governance prograhime Compensation Committee, together with tihemindependent directors, condt
an annual performance review of the Chief Execulificer, assessing the Company’s financial and-ireancial performance and the
quality and effectiveness of Mr. French's leadgrshi

The Board designated Mr. Arthur as Lead IndepenBé@etctor in 2009, formally recognizing the role Ias served for many
years. In this role, Mr. Arthur leads all meetirgsndependent directors, assists with ensuriegptfoper functioning of the Board such
maintaining the Board'’s focus on strategic issaes, with ensuring appropriate participation in di&sions and meetings by all Board
members. In addition to its reliance upon the Liealépendent Director, the Board and each Boardmwitiee has complete and open access
to any member of management and the authorityttanréndependent legal, financial and other ad@ss they deem appropriate.
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Director Compensation

Directors who are not employees of tlhenfany receive a fee of $1,000 per month and aff§&,250 for each Board of Directors
meeting attended in person and $625 per meetiagaddt by conference call. Committee members adef@as of $750 for each committee
meeting attended in person or $375 for each coraenitteeting in which they participate by confererele The Committee chairs are paic
additional fee of $100 for each committee meetiveytattend in person or by conference call. The@my pays its non-employee directors
these fees in arrears on a monthly basis.

In lieu of receiving their fees in cash, each divecan elect to have some or all of his or hes fesd in unrestricted shares of the
Company’s common stock with such shares being éssuthe director out of the shares reserved fraace under the Company’s 2005
Stock Incentive Plan. The award of shares indiecash uses the closing price as of the lastrigaday of the month for which the fees are
being paid and the shares are held in book entilyairequest is made to convert the book entryeshto certificated shares. Any cash in lieu
of fractional shares resulting from the conversidbbook entry shares to whole shares in certififate is paid out in accordance with the
same methodology used in the Company’s Dividenaraitment Plan. A director’s election to receilarss in lieu of cash must have been
made by July 1 of each year, and may only be clthogean annual basis.

All directors are reimbursed for the out-of-pockgpenses they incur in attending director educagirograms. Additionally,
directors are reimbursed for documented mileagermad for travel to and from Board and committeetimgs.

The following table sets forth the compensatiordaithe non-employee directors of the Companytfeir service in
2009. Amounts shown under the “All Other Compeiosdtcolumn in the table reflect amounts accrued foereliit for certain directors up
their retirement from the Board, as described engaragraph following the table.

2009 Director Compensation Table

Fees Earnec All Other Stock
or Paid In Compensatior  Awards ($)
Name Cash ($)(a) $) (c) Total ($)
Douglas C. Arthu 35,56¢(a) 3,04¢ -- 38,61+
Ken L. Burch 31,80¢b) 2,57 -- 34,38t
Tracy Fitzsimmon: 35,25¢(b) 1,01t -- 36,27
John W. Flore 34,33%a) 1,768 - 36,09¢
Richard L. Koontz, Ji 35,75((b) 1,45 -- 37,20:
Dale S. Larr 38,55¢a) 1,117 - 39,67¢
Jonelle St. Joh 36,62¢a) 1,861 -- 38,48
James E. Zerkel 35,40¢a) 2,571 - 37,98¢

(&) Includes amounts received as expense reimbursdoraddcumented mileage incurred for travel to amanf meetings

(b) For 2009 service, Mr. Burch, Dr. FitzsimmomslaMr. Koontz elected to receive $1,800, $4,400%12|000, respectively, of his or her
cash compensation in the form of unrestricted shafeommon stock, which were valued at the cloginice as of the last trading day of
the service montt

(c) There were no stock awards made to directors i®9z2
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Directors are required to retire from the Boarthatend of the term during which they attain the afy72. Directors with 18 years
service are eligible for a three year director etagiposition upon retirement from the Board. Einerdirectors are eligible to receive
payments of $1,000 per month. Amounts shown utigefAll Other Compensation” column in the tableab reflect amounts accrued for
this future benefit.

EXECUTIVE COMPENSATION
Compensation Discussion and Analysis

The following Compensation Discussion and Analgiscribes the Company’s compensation programsaxecutive officers,
including its Chief Executive Officer and other thad executive officers” identified in the 2009 SuamnCompensation Table below, and
explains how the Company’s independent directorsrdened the levels and forms of the compensatiahwas earned by or paid to the
executive officers for 2009.

The Company’s executive compensation program séovatiract and retain the management talent netedeaccessfully lead our
Company and increase shareholder value. It revextelsutives for their knowledge and skill usedanrging out their responsibilities, and
motivates their behavior by rewarding desired penmce or the meeting of established corporatectiges.

The Company’s executive compensation program piiyneonsists of base salaries, annual incentivaubes, long-term incentives
in the form of equity-based compensation, andeetéant compensation. Base salary represents ta domponent of the Company's
executive compensation program and is designetbtdgde compensation to executives based upon éxpierience, duties and scope of
responsibilities. Annual incentive bonuses repreaevariable component of compensation, and aeaded to compensate executives for
specific achievements or improvements in the Comipagerformance and individual accomplishments tovepecific objectives. Long-term
equity-based incentive compensation representsiabla component which seeks to reward executivepdrformance that maximizes long-
term shareholder value, while further aligning éxecutive’s financial interests with those of careholders, and also serves as a retention
tool. Retirement compensation is a variable corapbof compensation and is designed to allow thiggiaants to accumulate assets which
will assist in meeting their post-retirement needs.
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The Company also provides various benefit progremexecutive officers and to other employees. fbHewing table generally

identifies such benefit plans and identifies thesmloyees who may be eligible to participate:

Full-time

Benefit Plan Executive Officers Employees
401(k) Plan (a X X
Medical/Dental/Vision Plans (: X X
Life and Disability Insurance (: X X
Annual Incentive Plan (Bonu X X
Equity Incentive Plan (Stock Optior X X
Deferred Compensation Pl X Not offered
Defined Benefit Pension Pl: Not offered Not offered
Defined Benefit Supplemental Executive Retiremdan! Not offered Not offered
Employee Stock Purchase P Not offered Not offered
Change in Control and Severance F Not offered Not offered
Employment Contract Not offered Not offered

(a) All full-time employees meeting certaing#iility requirements are eligible to participatethese plans on essentially the same terms

(except for certain differences resulting from @iénces in annual base compensati

The Company further believes that perquisites facative officers should be extremely limited imge and value, and has
historically provided few perquisites. The followitable lists the perquisites offered, and whicipleyees are eligible to receive them:

Full-time

Type of Perquisites Executive Officers Employees
Employee Discounts (i X X
Spousal Travel Reimbursements X X
Financial Planning Allowance Not offered Not offered
Automobile Allowance Not offered Not offered
Country Club Membershiy. Not offered Not offered
Personal Use of Company Aircraft | Not offered Not offered
Security Service Not offered Not offered
Dwellings for Personal Use (i Not offered Not offered

(&) All employees are eligible for discounts on Compaagvices

(b) The Company encourages the spouses of exeaificers and certain employees to accompaentko certain Company sponsored
events (such as industry association conventiodsanferences). The Company will reimburse theetiee or employee for the
cost of the spouse’s travel and expenses, andsadtisreimbursements to taxable pay for W-2 purposée Company does not
gross up pay to cover the taxes on such reimburstsn

(c) The Company does not own, lease, or use privateatir

(d) The Company does, under certain circumssngrovide hiring/relocation bonuses to newly dhieenployees and executive officers
that may, in whole or in part, be used for temppfiaing expenses
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Base Salaries

Base salaries reflect the scope of an executiesgansibilities and his or her performance in dingcand managing the efforts of
the Company or the business unit for which the etiee is responsible. Base salaries are initidyermined by evaluating the
responsibilities of the position, the experiencd knowledge of the executive, and the competitieekatplace for recruiting executive
talent. Base salaries are reviewed annually byCtrapensation Committee, taking into considerasioch factors as individual performance
and responsibilities, changes to cost of living, éxecutive’s potential overall compensation paekagd general economic
conditions. Comparisons to base salaries for coampa positions at public companies considerecetpders of the Company are also taken
into consideration, although this was last don2d@8. The Compensation Committee previously reggbeompensation data disclosed in
proxy filings of the following companies: iPCS, In€onsolidated Communications Holdings Inc.; D&Bn@nunications, Inc.; HickoryTech
Corporation; NTELOS Holdings Corp.; SureWest Cominations; American Woodmark Corporation; and TrexPany, Inc. These
companies were selected for comparison becausetkqyublic companies that provide some or alhefdame services as the Company, are
comparable to the overall size of the Company,@rate located within the same geographic regisithough the Compensation Committee
previously reviewed the compensation paid by tleesepanies, the Company does not specifically “baragk” its executive compensation
strive to pay our executive officers, including tieemed executive officers, at a particular levet@hpensation. Instead, the Compensation
Committee used the information to understand thgeaf compensation among these comparison congpanéeto obtain a general
understanding of compensation practices.

Annual Incentive Bonuses

Annual bonuses are intended to focus the execstemergy onto areas deemed to be in need of imgnoedormance and to reward
the executives for the achievement of specific dbjes that are deemed to be important to the engsiiccess of the Company. Annual
bonuses are relative to a percentage of base salarget bonuses for executives were 35%, 30%,, 28% and 20% for the Chief Executi
Officer, the Executive Vice President, the Chieidricial Officer, the Vice President-Sales and tiee President-Customer Services,
respectively. Annual bonuses for salaried emplsyeeluding the named executive officers, havendmesed upon the achievement of a
combination of company-wide financial and serviegfgrmance goals and achievement of individual @bjes. For 2009, the compamyide
objectives represented 60% of the total targetHferChief Executive Officer and the Executive VRresident, with the balance of the total
based on the independent directors’ assessmenh@v@ment by those executives in certain pre-tdetexd areas of focus. The company-
wide objectives represented 70% of the total tafigeall other named executives. Individual obijees for the Chief Financial Officer and
other named executive officers were establisheth&yChief Executive Officer and Executive Vice Rieat. Each officer’'s actual bonus can
range up to twice the target bonus for exceedihgfdhe goals and objectives reflected in a giyear’s plan. The actual bonus can also r:
as low as zero in the event there is a failurectoeve any of the goals or objectives in a givearigeplan.
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For 2009, company-wide performance goals consistéaur components for all named executives. Higdst component,
representing 40% of the total target for the Chie¢cutive Officer, the Executive Vice President] ather named executives, was a financial
objective based on growth in adjusted net inconféchvthe Company believes is a key driver to creglibng-term shareholder
value. Adjusted net income was defined as netmecbefore interest, depreciation, amortizationesaand excluding the cost of closing the
defined benefit pension plan and investment incboma certain outside investments. The target keéladjusted net income were a
minimum of $75.0 million (below which no bonus wdule earned on this component), a goal of $80.lomi{which represented 100%
achievement toward this component) and a high 6f@hillion (which represented 200% achievemend, la&yond which no additional
bonus would be earned on this component). Thepiemigent directors set the $80.0 million goal afi&mg into account the Company’s
operating budget for 2009 and the Company’s 20Q0@séetl net income. The 2009 goal representedaagrthan 6.7% increase over 2008’s
adjusted net income, which was $79.1 million. Tfieimum threshold of $75.0 million was in line wi#08'’s adjusted net income, and was
viewed as a realistic objective given the econcenicironment and the Company’s expectations fdusinesses, including its increased
operating costs due to its recent capital constmgrogram.

In 2009, actual adjusted net income was $76.0anillivhich was higher than the minimum achievemewllof $75.0 million, and
which resulted in a 21% achievement for this congmbn

Three other company-wide components were servlatetkobjectives measured by customer growth. & hessasures were chosen
for performance objectives because of the Compasfief that increased customer growth reflects tthe Company is providing good
service and is also a direct measure of how wellGbmpany is performing against our competitoth@se business segments.

The growth components were weighted differently] eollectively represented 20% of the total tatgmius for the Chief Executive
Officer and the Executive Vice President, and 3@%he total target bonus for all other named exgest These components included
achieving certain levels of net customer additionsur PCS business, in our Shenandoah County @SInbss and in our Shentel Cable
business. The PCS net additions goal was set lmaserpectations of lower than normal sales bagetfjbtening credit criteria, higher
penetration levels of wireless services due to turim wireless services market and a deterioratmnomic environment, and reflected
growth of 8.3% over ending 2008 PCS customersL additions were set based on expectationddorand for DSL services to remain
strong, although at a slower pace than prior ydaesto the economy, and the goal reflected anaseref 16.5% in the number of DSL
services when compared to the ending 2008 nunibiee. net additions in our Shentel Cable business Wased on expected gains resulting
from planned upgrades and new service offeringsdrrecently acquired cable television marketshwie goal reflecting an expected 7.0%
gain in services. Due to growth in customersrglishort of the minimum achievement level for esetvice component, the Company did
meet any of the net additions targets for 2009.
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For 2009, individual objectives represented 40%heftotal potential achievement toward the incentienuses of the Chief
Executive Officer and the Executive Vice Presidant] were based on the assessment by the indepetidetors of achievement by those
executives in four areas. For both executivessaoé focus were planning and development of newtr opportunities (20% of the total
target), maximizing value upon the exit of the Camgs Converged Services business segment (10#edbtal target), and successfully
integrating and developing the Company’s Shentél€husiness (5% of the total target). An addalarea of assessment for the Chief
Executive Officer was development of a successlan for senior management (5% of the total targAt).additional area of assessment for
the Executive Vice President was management dftldgeted wireless capital construction program @%e total target).

For each of the Chief Financial Officer, the Viae§ldent-Sales and the Vice President-Customelic@sn30% of the total potential
achievement toward his or her incentive bonus veagt on two areas of focus. For the Chief Finh@ifigcer, improvements to the
Company’s investor relations function representé 2f the total target, and improvements in the Gany’s internal budgeting, planning
and financial analysis represented 10% of the tatget. For the Vice President-Sales, resultgive to our sales budget for PCS gross
additions and incremental revenue from new fac#dles each represented 15% of the total targatthE Vice President-Customer Services,
20% of the total target was dependent upon suadesstablishment of a new customer call centerl®¥d was dependent upon
implementation of a local rate adjustment with mmal adverse customer reaction.

Based upon their work in identifying and evaluatieyv business opportunities, the independent diregjave good to high marks to
both the Chief Executive Officer and Executive VRmsident for their work on planning and developnaf new growth opportunities,
assessing their performance at 150% of the indegrerdirectors’ expectations. The two senior exgestwere given a low to medium
evaluation and their performance was assessedaréfarding maximization of the value of the Cogeel Services business segment based
on their efforts toward, but lack of conclusion afsale of the Company’s Converged Services busings a result of the progress made
integrating and upgrading the acquired Shentel €sypdtems, and the resulting customer growth ntheendent directors gave low marks to
the two senior executives for their success agnating and developing the Company’s Shentel Chab#iness, assessing their performance at
20% of expectations. Regarding the Chief Execulifficer’'s development of a succession plan foi@emanagement, the independent
directors gave a low mark at 20% of the independepttors’ expectations due to their desire foremformal identification and development
of candidates for senior management positions.e@apon the cost effective completion of the buedetireless capital construction
program, the independent directors assessed trrutixe Vice President’s performance at 100%, réftechis meeting their expectations.
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As a result of her leadership with the Company’arterly earnings calls and participation and pres@mns at investor conferences,
the Chief Financial Officer achieved good to higbults for a performance of 150% on her accompléstimin the area of improving investor
relations. The Chief Financial Officer met expéictas, resulting in a performance of 100%, regagdmprovements in the Company’s
internal budgeting, planning and financial analyssed on improvements to timelines and thoroughoesork in these areas. The Vice
President-Sales achieved a performance of 14% &% 1respectively, for his measured results redaiivPCS gross additions and
incremental revenue from new facility sales. Hsrresults establishing a new customer call cetfterVice President-Customer Services
achieved low to medium marks for a 50% performance, for his exceptional performance managingtleeessful implementation of a
local rate adjustment he achieved a 200% perforemanc

Based on these assessments and results, the Gb@itlve Officer, the Executive Vice President, @tgef Financial Officer, the
Vice President-Sales and the Vice President-Cust@aevices, achieved 93%, 103%, 133%, 79%, and 1@fQ%rget, respectively, for their
personal objectives. Along with the combined pemiance on the company-wide objectives, the Chiefchtive Officer, the Executive Vice
President, the Chief Financial Officer, the Vice$tdent-Sales and the Vice President-Customer&araichieved 45%, 49%, 48%, 32%, and
38%, respectively, of their total targeted bonus.

Long-Term Equity-Based Compensation

Equity-based compensation is intended to focus ehtie executives on the long-term, overall imgEdheir decisions on the
Company as a whole, as opposed to the shorterahtime frame associated with the annual incertiimeuses. Equity-based compensation
also aligns the executives’ interest more closelfthose of the Company’s shareholders by genemahiarding executives in proportion to
increases in value seen by the entire shareholder. bDue to the long-term nature of this componénbmpensation, it also serves as a
retention tool, helping the Company retain desimethagement talent.

As part of the overall review of executive compédizsabegun in 2007, and based on the history afrgquity grants, the
Compensation Committee recommended, and the Bddydextors approved, a grant of incentive stockays in 2009. Grants were made
in February 2009 to the named executive officeds@her employees with at least one year of servigguity grants to the named executive
officers were previously awarded in 2007, and ramtg were made in 2008.

The Company does not have a program, plan or peatditime equity awards, including option gratds{s executive officers or
employees in coordination with the release of niataon-public information. The grant date of letegm equity awards for our executive
officers is the date of the Board of Directors nregtt which the award determinations are mades éXercise price of stock options issuable
under the Company’s 2005 Stock Incentive Planesctbsing price of the common stock as reportetherNasdaq Global Select Market on
the grant date.
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Retirement Compensation

As announced in late 2006 and previously disclogelCompany made several changes to its retireptans effective in
2007. Effective January 31, 2007, the Companyeftzanefit accruals under the qualified defined fiepension plan and announced that it
would terminate this plan. Vested benefits accnuader the qualified pension plan could be anreditjpaid out in a lump sum, or transferred
to another qualified plan such as an individual I&f%ount or the Company’s defined contribution &Dp{an. Distributions of vested
benefits are expected to occur in 2010.

Effective January 1, 2007, the Company amendeéxleeutive Supplemental Retirement Plan pursuawthioh the Plan would
become a defined contribution plan, and the Compasyld contribute seven percent of defined pay €égalty, base pay plus incentive
payments) on behalf of each executive. VestinhénExecutive Supplemental Retirement Plan is stibjea 10 year service requirement.

Summary Compensation

The following table presents details about compgmsgaid or earned by the Company’s Chief Exeeu@ificer, Chief Financial
Officer, and the next three most highly compensatastutive officers serving with us at DecemberZI09:

2009 Summary Compensation Table

Non-
Equity Change ir
Incentive Pension All Other
Stock Option Plan Valuations Compensatiao
Year Salary Awards (a Awards (b Comp (¢) (d) (e) Total

Christopher E. French 200¢ $ 367,82. $ - $ 204,55! $ 58,30 $ - $ 57,47¢ $ 688,152
President and CE( 200¢ 342,10° - - 75,93: 81,52: 55,991 555,551
2007 289,34t 445,50( - 107,42 38,74¢ 51,611 932,63(

Earle A. MacKenzie 200¢ 309,98: - 123,12¢ 45,83t - 49,49t 528,440
EVP & COO 200¢ 318,765 - - 62,241 14,29" 46,991 442,302
2007 280,52! 214, 74¢ - 75,66 5,461 41,67 618,07:

Adele M. Skolits 200¢ 209,45! - 35,29¢ 28,32( - 33,39t 306,465
VP- Finance & CFO 200¢ 209,28t - - 27,93t - 25,66: 262,886
(effective 11/07 2007 55,00: - 233,10( 15,01: - 44,79: 347,90:
David E. Ferguson 200¢ 189,00( - 43,72¢ 14,47 16,05 30,18( 293,435
VP - Customer Service 200¢ 177,75! - - 11,36¢ 98,92¢ 30,09¢ 318,143
2007 170,62: 162,65( - 36,36: 57,78¢ 28,67: 456,09:

200¢ 203,01t - 61,07t 16,23: - 35,511 315,842

William L. Pirtle 200¢ 191,78: - - 12,23: 34,15: 32,35¢ 270,520
VP - Sales 2007 179,20: 164,07¢ - 37,76¢ 15,78¢ 28,91¢ 425,74

(@) Amounts for 2007 represent grant datevalives for awards of Performance Share units affidlgfvested restricted and unrestricted
shares. See footnote 11 to the Company’s consetidmancial statements included in the CompadAyieual Report on Form 10-K
for the year ended December 31, 2009, for detailseovaluation of these awarc

(b) For all periods shown, represents the gilate fair values of awards of options made todhodividuals for the year shown. For Ms.
Skolits, the amount shown for 2007 related to agibonus award of options. See footnote 11 tdbmpany’s consolidated financial
statements included in the Company’s Annual Repofform 10-K for the year ended December 31, 2fa03etails of the valuation
of these award:

(c) Amounts for each year were earned for performamdleat year and were paid in the first fiscal geiadf the following year

(d) For all periods, amounts shown represanttiange in the qualified pension liability dugte passage of time and changes in discoun
rates, as the qualified pension plan was frozdacedely, at the end of 2006. During 2009, for.Mrench, Mr. MacKenzie, and Mr.
Pirtle, the net effect of the changes described@fyarincipally an increase in the discount ratglied, resulted in declines in the value
of their respective pension benefits, in the ameofit13,690, $886, and $6,723, respectively. @megative changes have been
excluded from the table above. See footnote 1B¢dCompany’s consolidated financial statementiaides in the Company’s Annual
Report on Form 10-K for the year ended DecembeRBQ9, for additional details on the assumptioresitia the valuation of the
Compan’s retirement plar

(e) Amounts for all years consist of employed anatching contributions to the Company’s 401(&h@mnd employer contributions to the
Supplemental Executive Retirement Plan for eachedhafficer; for Mr. French, Mr. Ferguson and MntRi payouts for excess
accumulated paid time off; and, for Ms. Skolit2®07, $40,000 to assist her in relocating to Sheoalm County, Virginia
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The Company’s executive officers do not have empleyt agreements, and thus are not entitled to @diyienal benefits upon
separation from the Company or following a chamgeantrol. The Company’s defined benefit pensitam glid not historically allow for
lump sum distributions except for de minimis amaurbue to the Company’s 2006 decision to freezitlesand terminate the defined benefit
pension plan, participants, including executiveceifs, may be eligible for lump-sum distributiorfgteeir accumulated, vested
benefits. Vested stock options must be exerciséorbé separation from the Company except in the ofsetirement; unvested options at
both separation and retirement are forfeited. Jéréormance shares are forfeited if the recipierhinates employment prior to the first
achievement of the vesting target price at an @msary date of the award, unless the terminatiogtsrtée definition of “normal retirement”
reflected in the award.

Grants of Plan-Based Awards

The following table presents information with resp the grants of plan-based awards by the Coynfzathe named executive
officers during 2009.

2009 Grants of Plan-based Awards Table

All Other Optior
Awards: Numbe  Exercise Price

of Securities of Options Grant Date Fai
Underlying Awards ($ per Value of Optior
Name GrantDate Options Share) Awards

Christopher E. Frenc 2/13/200¢ 23,43 25.2¢ 204,53:
Earle A. MacKenzi¢ 2/13/200¢ 14,104 25.2¢ 123,12¢
Adele M. Skolits 2/13/200¢ 4,04: 25.2¢ 35,29t
David E. Ferguso 2/13/200¢ 5,00¢ 25.2¢ 43,72¢
William L. Pirtle 2/13/200¢ 6,99¢ 25.2¢ 61,07t
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There has not been a Non-Equity Incentive Planamal by the Board of Directors for the named exeeutfficers, as of the
printing date of this proxy. In the event a Plaisubsequently approved by the Board, the Compdhglisclose the terms of such plan in a
filing with the Securities and Exchange CommissiorForm 8-K. The actual payout amounts for 20@s&iown in the Summary

Compensation Table, and were made in March 2010.

Outstanding Equity Awards at Fiscal Year-End

The following table presents information with resjt® the outstanding equity awards at 2009 figeak-end for the named

executive officers.

2009 Outstanding Equity Awards at Fiscal Year-End Bble

Option Awards Stock Awards
Equity

Number of Number of Equity Incentive Incentive Plan
Securities Securities Plan Awards: Marke

Underlying Underlying Awards: Numbe Value of
Unexercised Unexercised Option Option of Unearned  Unearned Unit
Options Options Exercise  Expiration Units That Have That Have Not

Name Exercisable Unexercisabl Price Date Not Vested (d Vested (e
Christopher E. Frenc -- 23,431 (a 25.2¢  2/13/201t 4,80( 97,68(
Earle A. MacKenzie 48,00( 12,000 (b 7.3¢4 6/2/201: 3,40z 69,23:
- 14,104 (a 25.2¢  2/13/2011 - -
Adele M. Skolits -- 30,000 (c 20.5C 9/17/201: -- --
- 4,043 (a 25.2¢  2/13/201¢ - -
David E. Ferguso - 5,009 (a 25.2¢ 2/13/2011 1,707 34,731
William L. Pirtle 3,58: - 10.1C  3/20/201! 1,81¢ 36,93t
- 6,996 (a 25.2¢  2/13/201! - -

(@) On February 13, 2009, all employees (inclgeéxecutive officers) with one year of continu@esvice were granted options to acquire
shares of the Compars/tommon stock. Terms of the awards were the $anad employees. These options vest 20% annueilyhe
first through fifth anniversaries of the awa

(b) Mr. MacKenzi¢' s unvested options as of December 31, 2009 ar@slelteto vest on June 2, 20:

(c) Ms. Skolits’ unvested options as of Decengie 2009 are scheduled to vest 7,500 optionggear on September 17th of 2010, 2011,
2012 and 201:

(d) All executive officers with more than oneay of continuous service were granted an awapgidbrmance shares during 2007, and the
outstanding balances of these awards are showne ifEquity Incentive Plan Awards: Number of UneadriJnits That Have Not
Vested " column in the table above. These perfoceashares fully vest on any of the fifth througghéh anniversaries of the
September 17, 2007 grant date if the average thayyclosing stock price of the Compamgommon stock exceeds certain target p
during the thirty days ending immediately priothe respective anniversary date. Except for noretaement, as defined in the
award, the executive must remain employed withGbmpany through the applicable vesting date toivedbde shares. The executive
is not entitled to vote the shares, or receiveddinds with respect to the shares, prior to ves

(e) Market value is based on the closing price of thenanys common stock of $20.35 as of December 31, 2
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Option Exercises and Stock Vested

The following table presents information with resp® the options exercised during the 2009 figealr for the named executive
officers. No stock awards vested for the namedeee officers in 2009.

2009 Option Exercises and Stock Vested Table

Option Awards
Number of
Shares Value
Acquired Realized
Upon Upon
Name Exercise Exercise
Christopher E. Frenc 6,12( 42,06t

Earle A. MacKenzi¢ - -
Adele M. Skolits - -
David E. Ferguso - -
William L. Pirtle - -
Pension Benefits
The following table presents information with resit® pension benefits at 2009 fiscal year-endtiernamed executive officers.
2 009 Pension Benefits Table

Number Of Present Valu

Years Of of
Credited Accumulatec
Name Plan Name Service Benefit (a)

Christopher E. Frenc Qualified Pension Pla 25 $ 529,16¢
Earle A. MacKenzi¢ Quialified Pension Pla 4 110,36¢
Adele M. Skolits Qualified Pension Pla - --
David E. Ferguso Qualified Pension Pla 39 973,37¢
William L. Pirtle Quialified Pension Pla 14 209,40°

(a) Refer to footnote 10 to the Company'’s ctidated financial statements included in the Conyp@Annual Report on Form 10-K for
the fiscal year ended December 31, 2009, for amwditidetails on the assumptions used in the valoati the Company’s retirement
plan.

During 2006, the Company announced that, effectariary 31, 2007, benefits under the pension maaorihed above would be
frozen and the plan subsequently terminated. ‘ddst@efits accrued under the qualified pension ptarid be annuitized, paid out in a lump
sum, or transferred to another qualified plan saghn individual IRA account or the Company’s dedircontribution 401(k) plan. No
payments were made under the plan to any nameditxeofficer during 2009. The Company expectsdmplete termination of the plan,
and distribution of accrued benefits, during 2010.
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Nonqualified Defined Contribution Plan

In March 2007, effective January 1, 2007, the Camyemended the Executive Supplemental Retirement 8l convert it from a
defined benefit plan to a defined contribution pl@alances accrued under the defined benefit plahyding the effects on this plan of the
decision to freeze and terminate the qualifiedrafibenefit plan, were converted as the openirgnbak for the defined contribution
plan. For 2007 and future years, the Company dg¢o contribute seven percent of pay (generaligelsalary plus incentive pay) to the p
as well as additional amounts to replace benefisunder the Company’s qualified 401(k) plan duknbitations under ERISA and IRS
regulations governing the qualified 401(k) plarheTseven percent level was chosen so as to apptexiire level of benefits a participant
would likely have received under the pre-amengéh. Benefits under the pre-amended plan weend#d to help equalize retirement
income as a percent of final compensation betwleemparticipating executives and other employeestidipants may direct their balances to
a variety of investment options, and returns osdhiavestment options will be reflected as gainlesses in the participants’ accounts under
this plan. The Company will also reflect thosengadr losses as investment gains or losses oindsdial statements. The Company elected
to establish a rabbi trust and to contribute am®tmthe rabbi trust equal to the participaofgning balances in the plan, as well as Com|
contributions required under the plan, and to niakestments under the rabbi trust as directed &yp#rticipants’ election choices.

2009 Nonqualified Deferred Compensation Table

Aggregate
Registrant Earnings Aggregate
Contributions (Losses) Balance a
Name in Last FY (a in Last FY Last FY
Christopher E. Frenc $ 35,55¢ $ 143,69 $ 588,48
Earle A. MacKenzit 27,921 163,43t 751,40«
Adele M. Skolits 16,07« 7,381 37,771
David E. Ferguso 13,53¢ 42,657 367,46
William L. Pirtle 14,54: 64,727 227,65!

(&) The amounts shown are reported as compengat each named executive officer for 2009 ia tAll Other Compensationéolumn
of the 2009 Summary Compensation Table ab

Potential Payments Upon Termination or Change in Cotrol

As previously noted, the Company’s named execuffieers do not have employment agreements. Uponibation of employment,
whether by resignation, change of control, severaratirement, or other reason, all officers aigilgke to receive lump sum distributions of
their vested accumulated benefits under the qadlifiension plan, the Executive Supplemental Retinéiiglan, and all previously vested
stock or stock option grants outstanding at the tohtermination of employment. As of DecemberZ109, Mr. MacKenzie and Ms. Skolits
were not vested in their aggregate balances ikxeeutive Supplemental Retirement Plan. Vesteckstptions as of December 31, 2009,
shown in the Equity Awards Outstanding table. QOwily Ferguson is “retirement eligible” under thents of the performance share award,
and would be eligible to retain his award if he tehinated his employment as of December 31, 2009 other payments to any officers
would be triggered by any officers’ terminationeshployment.
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Compensation Committee Report

We have reviewed and discussed with manageme@dahwensation Discussion and Analysis for the yaded December 31, 20
to be included in the Company’s 2010 Annual Meeth§hareholders Proxy Statement (the “Proxy”) s&hon the reviews and discussions
referred to above, we have recommended to the Bafdbitectors, and the Board of Directors has appd) that the Compensation
Discussion and Analysis referred to above be iredid the Company’s Proxy and incorporated by esfee into the Company’s Annual
Report on Form 10-K.

Respectfully submitted,
THE COMPENSATION COMMITTEE

Tracy Fitzsimmons, Cha
John W. Flore

Richard L. Koontz, Ji
James E. Zerkel

Compensation Committee Interlocks and Insider Parttipation

The Company’s directors who meet the independezmpeairements prescribed by the Nasdaq MarketplatesRecommend to the
Board of Directors for determination all componesftsompensation for the Company’s Chief Execu@féicer and other executive
officers. There are no interlock relationshipsiained in the applicable SEC rules.

Certain Relationships and Related Transactions

As set forth in the Audit Committee charter, thedkWCommittee is responsible for reviewing all tethparty transactions requirec
be disclosed pursuant to Item 404 of Regulation &-#e SEC. During 2009, the Company and its isiidrses made numerous purchases of
fuel from Holtzman Oil Corporation and entitiesilted with Holtzman Oil Corporation. Director Kotz is a Vice President of Holtzman
Oil Corporation and Holtzman Corporation. In 20@fal purchases were approximately $226,000.sét¢h purchases were made at market
rates pursuant to arms-length agreements.
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SHAREHOLDER RATIFICATION OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

The Audit Committee of the Board of Directors hppa@inted KPMG LLP as the Company’s independentteged public
accounting firm for the Company’s fiscal year emggdidecember 31, 2010. Our shareholders are askedify that appointment at the annual
meeting. In accordance with its charter, the A@dimmittee will periodically assess the suitabitifyour incumbent independent registered
public accounting firm taking into account all nedat facts and circumstances, including the possibhsideration of the qualifications of
other accounting firmdf the shareholders do not ratify the appointmdrKMG LLP, the Audit Committee will reconsider wther or not tc
retain KPMG LLP as the Company’s independent regest public accounting firm, but may determineacsd. Even if the appointment of
KPMG LLP is ratified by the shareholders, the Au@admmittee may change the appointment at any tiibeétermines that a change would
be in the best interests of the Company and iteeblodders.

Representatives of KPMG LLP are expected to atteacdnnual meeting, and will have the opporturdtynake a statement, if they
so desire, and will be available to respond to ajppate questions from shareholders.

KPMG LLP served as the Company’s independent regidtpublic accounting firm for the Company’s fispears ended December
31, 2008 and 2009. The following sets forth thgragate fees billed by KPMG LLP to the Companytfarse fiscal years.

2008 2009
Audit services $ 595,000 $ 495,00(
Audit-related service 70,00( 54,00(
Tax service! - -
All other services — -
Total $ 665,000 $ 549,00(

In making its appointment of KPMG LLP as the Comygarnndependent registered public accounting fionthe Company’s fiscal
year ending December 320 10, the Audit Committee considered whether KPM(@®'s provision of non-audit services is compatiilith
maintaining KPMG LLP’s independence.

Audit Fees
Audit services include services performed by KPMGPLto comply with generally accepted auditing stadd related to the audit of
the Company’s consolidated financial statementsramgéw of interim consolidated financial statensenThe audit fees shown above for the

2008 and 2009 fiscal years were incurred princypfall services rendered in connection with the &uali the Company’s consolidated
financial statements, and included the audits @@bmpany’s internal control over financial repugtand limited quarterly review services.

29




Audit-Related Fees

Audit-related services include assurance and lsgevices that are customarily performed by inddpat registered public
accounting firms. Audit-related fees for both 2@l 2009 include amounts incurred in connectidh aiidits of the Company’s employee
benefit plans, and amounts for work relating toRI@S subsidiary.

Tax Fees

There were no tax services provided by KPMG LLPtfier 2008 and 2009 fiscal years.
All Other Fees

There were no other services provided by KPMG LLicl would be classified as “all other fedst the 2008 and 2009 fiscal yes
Pre-Approval of Audit and Permissible Non-Audit Sewices

The Audit Committee is responsible for appointisgtting compensation for and overseeing the wotk@fndependent registered
public accounting firm. The Audit Committee, agtias a whole, pre-approves all audit and permissibh-audit services provided by such
firm. For both types of pre-approval, the Audit@uittee considers whether such services are censigith the SEC’s rules on auditor
independence.

The Board of Directors unanimously recommends thathe shareholders of the Company vote FOR the ratiiation of the
appointment of KPMG LLP.

Report of the Audit Committee

The Audit Committee of the Company’s Board of Dites is a standing committee composed of threeamployee directors who
meet the independence and expertise requiremettie éiting standards of the Nasdaqg Stock Market.

During the fiscal year ended December 31, 2009Atat Committee reviewed with the Company’s mamaget, Goodman and
Company (who serves as the Company’s consultaggea to perform internal control testing), and KPMLP (the Company’s
independent registered public accounting firm),4bepe of the annual audit and audit plans, thdteesf internal control testing and external
audit examinations, the evaluation of the Compasy&em of internal control, the quality of the Guany’s financial reporting, and the
Companys process for legal and regulatory compliance. Aingit Committee also monitored the progress andltesf the testing of intern
control over financial reporting pursuant to Sect#®4 of the Sarbanes-Oxley Act of 2002.

Management is responsible for the Company’s systeimternal control, the financial statements amel financial reporting process,
and the assessment of the effectiveness of inteamtol over financial reporting. KPMG LLP is pesible for performing an integrated
audit and issuing reports on the following: (19 tbompany’s consolidated financial statements;(@hthe Company’s internal control over
financial reporting. As provided in its chartdretAudit Committee’s responsibilities include monihg and overseeing these processes.
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Consistent with this oversight responsibility, KPMGP reports directly to the Audit Committee. TAadit Committee appointed
KPMG LLP as the Company’s independent registerddipaccounting firm and approved the firm’s comgation.

The Audit Committee discussed with KPMG LLP the e required to be discussed by the Nasdaqg Stecket] the Securities a
Exchange Commission, the Public Company Accourtimgrsight Board, and the American Institute of @ied Public Accountants. In
addition, KPMG LLP provided to the Audit Committdree written disclosures and the letter requirecpplicable requirements of the Public
Company Accounting Oversight Board regarding tivat’s communications with the Audit Committee comiag independence and the
Audit Committee has discussed with KPMG LLP thenfg independence.

In reliance on the review and discussions refetwegbove, the Audit Committee recommended to ther@of Directors, and the
Board of Directors has approved, the inclusiorhefaudited consolidated financial statements irCtipany’s Annual Report on Form KO-
for the year ended December 31, 2009, for filinthwie Securities and Exchange Commission.

Respectfully submittec
THE AUDIT COMMITTEE

Dale S. Lam, Chai
Douglas C. Arthu
Jonelle St. Joh

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Securities Exchange Act of41@Rjuires the Company’s directors and executifieass and persons who own
more than 10% of a registered class of the Compagyuiity securities to file with the SEC initiapmats of ownership and reports of changes
in ownership of the common stock and other equétusties of the Company. The reporting persorsequired by rules of the SEC to
furnish the Company with copies of all Section )8é&ports they file. Based solely upon a revievettion 16(a) reports furnished to the
Company for 2009 or written representations thadther reports were required, the Company beli#ivatsthe foregoing reporting persons
complied with all filing requirements for fiscal @9.
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SHAREHOLDER PROPOSALS FOR THE ANNUAL MEETING IN 201 1

Under SEC rules, in order for shareholder propdsale presented at the Company’s annual meetisgatholders in 2011, such
proposals must be received by the Company’s segratdhe Company’s principal office in Edinburgydinia, no later than November 12,
2010. The submission by a shareholder of a préfasaclusion in the proxy statement is subjextégulation by the SEC.

In addition, the Company'’s bylaws require that c@f proposals by shareholders to be brought eefoy annual meeting generally
must be delivered to the Company not less tharda®8 before the meeting. The notice shall sehfastto each matter the shareholder
proposes to bring before the annual meeting: @)ed description of the business desired to et before the annual meeting and the
reasons for conducting such business at the anmeeting; (b) the name and record address of thelsblaler proposing such business; (c!
class, series and number of shares of the Compstogls that are beneficially owned by the sharedropdoposing such business; and (d) any
material interest of the shareholder in such bigsine

The provisions in the Company’s bylaws concerniatice of proposals by shareholders are not intenaledfect any rights of
shareholders to request inclusion of proposaleén@ompany’s proxy statement pursuant to Rule 14ad@r the Securities Exchange Act of
1934.

SHAREHOLDER COMMUNICATIONS

Shareholders may send communications directlygdhmpany’s Board of Directors at the following exs: Board of Directors,
Shenandoah Telecommunications Company, 500 Shafatel P.O. Box 459, Edinburg, Virginia 22824, Attent Corporate Secretary.

OTHER MATTERS
The Board of Directors does not intend to presetii¢ meeting any other matters not referred tov@lamd does not presently know
of any matters that may be presented to the mebtiraghers. If other matters are properly brouggfore the meeting, the persons named in
the enclosed proxy will vote on such matters inrtben discretion.

By Order of the Board of Directors,

Ann E. Flowers
Secretary

Dated: March 12, 2010
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Shenandoah Telecommunications Compan
500 Shentel Wa PROXY
Edinburg, VA 2282« This proxy is solicited on behalf of the Board of Dectors

The undersigned hereby appoints Douglas C. Artken, L. Burch, and James E. Zerkel Il, and eacheiit, as Proxies with full power of
substitution, to vote all common stock of Shenahdbalecommunications Company held of record byuth@ersigned as of March 5, 2010
the Annual Meeting of Shareholders to be held onl&0, 2010, and at any and all adjournments avstgonements thereof.
THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR THE EL ECTION OF THE THREE DIRECTOR NOMINEES
1. Election of Directors [Vote for three]

O FOR ELECTION AS A DIRECTOR

Christopher E. French, Dale S. Lam and James E. Z&el lI

To withhold authority to vote for any individual nominee, strike a line through the nominee’s name lisd above.

O Withhold authority to vote for all nominees listedabove.
2. Ratification of the appointment of KPMG LLP as the Compan's independent registered public accounting firm for2010.

O FOR APPROVAL O AGAINST APPROVAL O ABSTAIN

3. In their discretion, the Proxies are authorized tovote upon such other business as may properly corbefore the meeting and an
adjournment or postponement thereof.

THIS PROXY, WHEN PROPERLY EXECUTED, WILL BE VOTED I N THE MANNER DIRECTED HEREIN BY THE
UNDERSIGNED SHAREHOLDER. IF NO DIRECTION IS MADE, THIS PROXY WILL BE VOTED FOR ALL DIRECTOR
NOMINEES AND FOR THE RATIFICATION OF THE APPOINTMENT OF KPMG LLP.

Please mark, sign exactly as name appears belowteéaand return this proxy card promptly, using theenclosed envelope, whether or
not you plan to attend the meeting.

When signing as attorney, executor, administratostee, guardian, or agent,
please give full title as such. If a corporatiplgase sign in full corporate name
by president or other authorized officer. If atparship, please sign in
partnership name by authorized person.

Dated , 2010

SIGNATURE
| plan to attend the meeting
Number of persons attending

| cannot attend the meetin ADDITIONAL SIGNATURE (if held jointly)




