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Disclaimer

This presentation has been prepared by Centerview Partners LLC (*Centerview") for use solely by the Special Committee of the Board of
Directors (the "Committee") of Collie (the “Company”) in connection with its evaluation of the proposed transaction and the Company’s
strategic alternatives and for no other purpose. The information contained herein is based upon information supplied by the Company and
publicly-available information, and portions of the information contained herein may be based upon statements, estimates and forecasts
provided by the Company. We have relied upon the accuracy and completeness of the foregoing information, and have not assumed any
responsibility for any independent verification of such information or for any independent evaluation or appraisal of any of the assets or
liabilities (contingent or otherwise) of the Company or any other entity, or concerning solvency or fair value of the Company, its assets or
any other entity. With respect to financial forecasts, including with respect to estimates of potential synergies, we have assumed that such
forecasts have been reasonably prepared on bases reflecting the best currently available estimates and judgments of the management of the
Company as to the future financial performance of the Company, and at your direction we have relied upon such forecasts, as provided by
the Company’s management, with respect to the Company and Shepherd, including as to expected synergies. Ve assume no responsibility
for and express no view as to such forecasts or the assumptions on which they are based. The information set forth herein is based upon
economic, monetary, market and other conditions as in effect on, and the information made available to us as of, the date hereof, unless
indicated otherwise,

The financial analysis in this presentation is complex and is not necessarily susceptible to a partial analysis or summary description. In
performing this financial analysis, Centerview has considered the results of its analysis as a whole and did not necessarily attribute a
particular weight to any particular portion of the analysis considered. Furthermore, selecting any portion of Centerview's analysis, without
considering the analysis as a whole, would create an incomplete view of the process underlying its financial analysis. Centerview may have
deemed various assumptions more or less probable than other assumptions, so the reference ranges resulting from any particular portion
of the analysis described above should not be taken to be Centerview's view of the actual value of the Company.

These materials and the information contained herein are confidential, were not prepared with a view toward public disclosure, and may
not be disclosed publicly or made available to third parties without the prior written consent of Centerview. These materials and any
other advice, written or oral, rendered by Centerview is intended solely for the benefit and use of the Committee (in its capacity as such)
in its consideration of the proposed transaction, and are not for the benefit of, and do not convey any rights or remedies for any holder of
securities of the Company or any other person. Centerview will not be responsible for and has not provided any tax, accounting, actuarial,
legal or other specialist advice. This presentation is not a fairness opinion, recommendation, valuation or opinion of any kind, and is
necessarily incomplete and should be viewed solely in conjunction with the oral presentation provided by Centerview.
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Situation Update

» Collie has been engaged with Shepherd since early-October regarding a potential merger

— Discussions appear to have been catalyzed by 5t. Bernard, which on October |5 announced its
agreement to acquire 70% of Shepherd for more than $20 billion

— On December ||, CNBC reported on the discussions
+ Collie stock closed up almost 12%; Shepherd closed down |.6%
— Shepherd is expected to file a |3D on December |3
= Since our engagement by the Special Committee on November 21, Centerview has been actively involved
in evaluating Shepherd’s proposal(s), including relative to other strategic and financial alternatives available
= Negotiations with Shepherd have focused on three inter-related topics:
— Financial and contractual aspects of the transaction
— Interim financing to be provided by Shepherd
— Potential for Collie to accelerate previously-agreed network buildout schedule (and associated financing
implications)'"
= As discussed with both the Special Committee and full Board, we have focused on the ability of each of
Collie’s potential alternatives to address key Collie issues:
— Need for additional substantial wholesale customer(s)
— lssues associated with Collie’s ownership / governance structure
— Lack of liquidity to fund current business plan

CENTER|VIEW PARTMERS

(n Mo longer an element of the tranzaction. To be discussed among principals post-announcement.
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Overview of Shepherd Proposal

Key Terms — Merger Agreement | Final Terms Subject to Further Negotiation

Consideration

[$2.90]/share in cash for 100% of equity interests it does not already own

Reverse triangular merger

Structure
Conditions to Approval of Collie and Shepherd Boards of Directors
Sign - General Approval of 5t. Bernard
Woting agreements in favor of the transaction
Conditions to Equityholders' Agreement is terminated at closing
Sign - 5IGs Agreement to offer to sell shares to Shepherd at deal price (pursuant to RoFQ) [if Collie shareholders do not approve
merger]
- Collie shareholder vote
S'vg"_'ﬁm“t Closing of Shepherd/5t. Bernard transaction (including CFIUS approval) (!
Conditions to No MAE on Collie [standard TED]
Close Mo Collie dissenting shares in excess of [2.5%

Regulatory approval [standard TBD] and other standard closing conditions

Termination /

Board can change its recommendation consistent with fiduciary duties, but no fiduciary termination right
If the merger agreement is terminated other than because [Collie sharehclders do not approve merger], then Shepherd (i)

Maote: Does not reflect Shepherd comments to merger agreement received arly-morning 12/12/12.
(n Collie attempting to conform CFILUS standard to 5t. Bernard/Shepherd Agresment.

P is required to make a $100mm prepayment against accelerated network buildout'® and (i) will forgive $120mm of interim
Payment(s) (see page 7)
Other $21mm basket for retenticn payments to non-management employees

CENTERI\’EEW PARTMERS

(2} Prepayment payable in [anuary 2014 assuming network milestones have been satisfied.
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Overview of Shepherd Proposal

Key Terms — Changes vs. Preliminary Proposal | Final Terms Subject to Further Negotiation

Preliminary Proposal Current Proposal
= FL.600share in cash = [32.90)/share in cash
Consideration
= 4G agreements terminated = Agreements remain in place
MVNO
Conditions
to Sign -
51Gs | = Triggered if merger agreement is terminated = Triggered if [Collie shareholders do not approve
RoFO = 5|G offer + Shepherd commitment merger]
= 5IG offer only: no Shepherd commitment
X : = Percentage not specified = 12.5%
Dissenting = Subsequent first proposal = 5%
Shares
Conditions
to Close | » Mo imposition of conditions unacceptable to = [Standard TED]
Regulatory Shepherd
|
= Silent = 3100mm prepayment against accelerated networlk
Termination Payment(s) buildout ! .
s %120mm of interim financing is forgiven (see page 7)

Mate: Dioes not reflect Shepherd comments to merger agreement received early-morning 1 2/12/12.
iy Payable in January 2014 assuming network milestones have been satisfied, and if merger agreement is terminated other than because
[Collie shareholders do not approve merger].

EENTERI\’EEW PARTMERS
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Overview of Shepherd Proposal

Key Terms — Interim Financing | Final Terms Subject to Further Negotiation

Preliminary Proposal Current Proposal
= LUp to 3600mm = Llp to $800mm
Amount / Coupon = |.00% Senior Exchangeable Notes = |.00% Senior Exchangeable Motes
/ Other = Due 2018 » Due 2018
= MCL = MCL
= Up to $3200mm subject to previcusly-agreed network = B80mm per month, subject to caps at:
milestones —  ~5.5 months (~$440mm) if sharehclders have not
Availabilities =  Remainder subject to new, mutually-agreed milestones approved issuance of additional shares!!

— 7 months ($560mm) if network milestones are not
mutually-agreed within 43 days

= 51.25/5hare = Bl.50/share (principal subject to adjustment — see below)
=  Convertible at Collie's option if merger agreement is
Conversion terminated other than because [Collie shareholders do not

approve merger]
= Otherwise always convertible at Shepherd's option

= Shepherd will forgive 3120mm of principal if

Forgiveness of merger agreement is terminated other than
Principal because [Collie shareheolders do not approve
merger]
_ _ = Mew RoFR on Excess Spectrum sale if merger does = Mo new RoFR on Excess Spectrum sale

Matching Right not close

n Above 3440mm, vote will be required to satisfy Masdagq 20% rule; vote will be separately necessary given current Collie authorized
shares limited to 360mm. Vote on share issuance and vote on merger will be cross-contingent. CENTERIV[EW PARTNERS

(2) Prepayment payable in January 2014 assuming network milestones have been satisfied.
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Summary of Shepherd Proposal

Key Financial Statistics

Preliminary Current
Preposal Proposal
FLED [FL‘?U] 97 $3.00 $3.05 3300 3315

Increase ws. Prefiminary Proposal = 11.5% 142% 15.4% 173% 19.2% 212%
Incremental Yakue vs. Freliminary Froposal - F217 F260 F303 T340 378 F4le
Aggregace ¥alue to Mon-Shepherd Equityholders 1,265 2,192 2,245 2,268 2,305 2,343 2,381
Premia vs. Spot Prices

Refative to Currenc- 1271 1712 {5256) (3.0%) 82% (IE:3 11.9% 13.8% 157% IT5%
Relative to Pre-Leak - 12710712 [52.40) 8.3% 20.8% 23.8% 25.0% 271% 29.2% 313%
|.Day Frior to Recsipt of Preliminary Froposal - 11720012 ($2.12) 21 8% 368% 401% 41 5% 439% 462% 4B6%
|-Day Frior to Annc. of Shepherd/Sc. Bermard Tan - IOVI012 [51.30) 10:0.0% 123.1% 128.5% 130.6% 134.6% 138.5% 142.3%
|-I‘ru'n'n w3 Trading Averages

4-¥Veeks Prior vo Pre-Leak (32.27) 14.55% 27 T% 30.8% 3% 343% 385% IBTH
&-Months Prior to Fre-Leak (31.63) 57.9% 7E.4% 817% G4.5% a7.6% T 8%
4-¥Veeks Prior vo Receipt of Preliminary Proposal [$2.11) 232% IT4% 4T% 422% 445% 48.9% 473%
4.WVeeks Prior vo Annc. of ShepherdSe. Bernard Toum (31.43) 81.5% 102.5% 107 4% 109.5% 113.0% 1le.4% 119.5%
EV ! MHz-pop " 30199 $0.208 F0.201 0212 $0.213 30.215 30.216

Source: Collie management. Company filings and Factiet. as of December 11, 2012,

Maote: LIS dollars in millions, except per MHz-pop and per share amounts. Date ranges reflect calendar ranges (e.g.. 30 days reflects 30 EENTER'\’IEW PARTNERS
calendar days).

(n Based on 47.0bn MHz-pops.
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“Majority of Minority” Vote Analysis

Current Share Register!"

Shares % of
- — Shares Non-Shepherd
Total Class A and Class B Shares Qutstanding l.465.6 —
Less): Shares Held By Shepherd 739.0 comeast % 2%
e55). ares re epher A
( ) Y P ¥ Bright House 85 1.2%
"Minority” Shares 7266 / Intel 04| 17.0%
Percentage of Minority Required to Approve Merger 50.1% Subtotal SI1Gs 191.1 26.3%
Mt. Kellet and Crest 99.0 13.6%
Minority Shares Required to Approve Merger 364.0 Next Five'® 1791 24 7%
Other Public 2574 154%
Total Mon-Shepherd 716.6 100.0%
“Other Public” Shareholders Required to Approve Merger
| SIGs ] [ SIGs and Next Five |
All 51Gs All 51Gs | 50% of All 51Gs | 100% of
"For" Mext Five "For™ MNext Five "For"
2 “For” 16.9% Mot Meeded Mot Meeded
g
ke
<
i:.i "Against" 39.6% 32 4% Mot Meeded
Source: Collie management and Company filings.
Maote:  Shares in millions. Based on 1,466 million basic shares outstanding: excludes shares associated with RSUs.
(h Pro forma for Shepherd acquisition of shares from English Setter. EENTER""EW PARTNERS
(2] Includes Highbridge, Sirios, Chesapeake, Vanguard and Glenview.
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Dilution Associated with Conversion of Interim Financing

$1.50 / Share Conversion Price

~5.5-Month Cap 7-Month Cap Full Facility
o Collie can issue 293mm shares prior o If agreement on buildout schedule o $800mm full availability
to needing shareholder vote per not reached within 45 days, Collie
Masdag rules can draw only for 7 months

Unadjusted Less 51 20mm Unadjusted Less 51 20mm Unadjusted Less 51 20mm

Implied Principal F440 $320 F560 5440 $800 $680
Conversion Underlying Shares @ $1.50 293 213 373 293 533 453
FIEE implied "Adjusted" Conversion Price £1.50 £2.06 £1.50 £1.91 £1.50 £1.76

Shepherd
Change in Pre-Conversion 50.4% 50.4% 50.4% 50.4% 50.4% 50.4%
Cramershipo: Pro Forma 58.7% 56.7% 60.5% 58.7% 63.7% 62.1%
Mon-51G Shareholders Change (&.1%) (4.6%) (7.4%) (6. 158} (9.7%) (B.6%)
Share Price
Pre-Conversion '
1.00
Change in 3 F0.08 $0.08 0,10 $0.08 $0.13 F0.12
1.25 0.04 0.03 0.05 0.04 0.07 0.06
Walue Per
1.50 000 0.00 0.00 0.00 0.00 0.00
Share

200 (0.08) (0.06) (010} (0.08) (0.13) (0.12)

.50 (0.17) (0.13) (0.20) (0.17) (0.27) (0.24)

.00 (0.25) {0.19) (0.30) (0.25) (040} (0.35)

\ !

Value (dilution) [ accretion to Mon-Shepherd [ Non-SIG shareholders'

Source: Financial projections per Collie management and Company filings.

Mote:  LLS. dallars in millions.

(n Based on |, 466 million basic shares outstanding, excluding shares associated with RSLls. EENTERI\’EEW PARTNERS
(2 Based on projected September 2013 net debt balance per MCC.
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Proposal

Comments

Other

Liquidity Impact

Source: Collie management.

iy Collie managementestimate based on |0% discount rate; Dalmatian proposal estimates NPV of spectrum lease payments as 3277
million based on 5% discount rate.

~40MHz contiguous spectrum in LTE Band 41 (the
“Portfolio™)

I'1.367bn total MHz-pops

—  9.528bn MHz-pops Crwned

—  1.83%bn MHz-pops Leased

$2.46bn
~50.2 16/MHz-pop

~%177mm!! NPV of spectrum lease payments
~$200 - $600mm tax labilicy

~50.183/MHz-pop
~%1.7bn - $2.1bn in aggregate

Opticn to purchase additional 2MHz adjacent to Portfolio at
same price

Match right to purchaseflease additional 20Mhz of spectrum
Agreement to “swap” spectrum at cost with replacement of
“filter channels™ if Dalmatian or Collie acquires spectrum
contiguous to Portfolio

Commercial agreement between Collie and Dalmatian

(2) Reflects $177mm MNPV of spectrum lease payments and assumes $200mn tax liability.

\
|O/< For more investment banking materials, visit www.10xebitda.com

Tax liability dependent on Shepherd decision regarding use
of MOLs (if available) vs. conversion to Class A shares

Additicnal 20MHz likely exceeds current Excess Spectrum
definition

Commercial agreement is defined only in broad terms
Dralmatian has on prior occasion expressed willingness to
consider using acquired Collie debt as partial consideration

Collie agreements restrict use of proceeds from asset sale

—  Baskets allow for funding of (i) up to one year of
capex and (il} operating expenses up to 25% of
proceeds (less amounts used to fund capex)

—  Remainder must be used to tender for first lien

If holders do not tender, Collie’s use of proceeds is not

restricted

—  Current trading levels suggest debtholders may not
tender

CENTER|VIEW FPARTMERS


http://www.10xebitda.com/

- COMFIDENTIAL -

Valuation Analysis

Section 2
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Overview of Valuation Methodologies Employed

= Centerview's valuation analysis includes a number of different valuation methodologies, each with its own
particular considerations:

Historical
Trading Ranges

Analyst Price
Targets

Precedent
Spectrum
Acquisitions

Comments

Observations

= Reflects Collie trading levels both before and since the
announcement of the Shepherd/5t. Bernard transaction

= Wide range of expectations and assumptions
= Generally based on per-MHz-pop valuations and DCF

= Recent strategic acquisitions of material spectrum blocks
— Based on transactions invclving M55, WCS and
1.5GHz spectrum bands
= Each transaction is situation-specific with valuations
affected by a number of factors

Al cash transactions

“guard bands.” Excluding guard bands yields implied price of $0.37/MHz-pop.

\
|O/< For more investment banking materials, visit www.10xebitda.com

$0.90 - $2.69 52-week range (based on closing prices)
Closed 12/11/12 at $2.68

$2.00 - $4.00 range (excluding high/low)
See page 16

Most-similar spectrum has traded in the $0.18 - $0.286(1
! MHz-pep range
See page |7

Median of both cash transactions overall and minority

Pmcedgnt = Minority squesze-outs squeeze-outs is in the ~30% range
Transactions = Each transaction is situation-specific See pages [8-19
: = [lllustrative intrinsic value based on projected future FCF DCF less significant to overall analysis given (i) Management’s
Discounted = Based on two Management cases, cne which assumes view of continuing challenge in attracting additional wholesale
Cash Flow additional whelesale customer(s) and ancther which customer(s) and (i) requirement of significant additicnal funding,
Analysis assumes Shepherd remains the only customer which may not be available
See page 20-22
Tradi = We have considered and reviewed potential trading
rading comparables, but not included in our analysis due to
Comparables lack of meaningful comparability to Ceollie
: 13
(n Price™Hz-pop for AT&T acquisition of Mextwave spectrum includes /D blocks not immediately uzable due te requirement for CENTER|VIEW PARTNERS
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Valuation Summary

32-Week Closing High- 10115112

I

I

gi e 4 I
roioning o | -
52-Week Closing Low - 7/24/12 |

I

i

Precedent Specorum Acquisiti @
|
I
|
Preced Cash Tr i T T
~32% Premvum to [-Day Fre-Shepherd | St Bemard ($1.30) $1.70 5280 _ 3330

~32% Premium o |-Day Prior to Prafiminary Offer (52.12)
~35% Premvium to 12/10/12 Close (32.40)

Precedent Minority Squeeze-Outs $1.70 E- ------------ ; ;:S-n
~30% Premium to 1-Daoy Pre-Shepherd | St Bemard ($1.30) ok g
N30% Premiuen to [-Doy Por to Prelminawy OfFer 6242 T
~30% Premium to 12/10/12 Clese (32.40)

prop——
w
=

DCF - Multi-Customer Case
10.0% - 17.5% WACC
1.0% - 3.0% Perpetuity Growth Rate

DCF - Single-Customer Case
10.0% - 17.5% WACC $0.00 1« - $0.75
1.0% - 3.0% Perpetuity Growth Rate

$0.00 $1.00 $2.00 $3.00 $4.00 $5.00

- . - - — — —

Note: Figures rounded to nearest $0.05, except historical trading ranges.

(1) Excludes high and low price targets.

(2) Based on transactions involving MSS, WCS and 2.5GHz spectrum bands. Price/MHz-pop for AT&T acquisition of Nextwave spectrum includes
C/D blocks not immediately usable due to requirement for “guard bands.” Excluding guard bands yields implied price of $0.37/MHz-pop.

(3) Does not reflect proceads from divestiture of excess spectrum; indicative Dalmatian proposal implies additional value of ~$1.40 per share.

(4) Negative equity values expressed as $0.00.

14
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Analysis at Various Prices

Prelinminary Currenc
Froposal Froposal
$2.60 [52.90] $L.97 $3.00 $3.05 $3.10 $3.15

Aggregate Equity Value $3.887 $4.335 $4.440 §4.485 $4.560 $4.635 $4.710

Fluz: Dabe 4,486 4.48¢ 4.48¢ 4,486 4,486 4,486 4.48¢

Flus: NPY of Spectrum Leasss © 1,800 1,00 1,600 1,600 1, B00 1,600 1,E00

[Lazs): Cash & 5-T Investmants (828) (828) (824) (828) (814 (828) (828

Aggregate Enterprise Walue $9.344 $9.793 $9.897 §9.942 FI0.017 10,092 $I0167
|Tmu.nﬁm Highlights |

Increase v, Prefiminary Proposal - 11.5% 14.25% 15.4% IT 3% 19.25% 21.1%

Incremental Value vs. Freliminary Froposal - 227 250 303 340 378 416

Walue of Mon-Thepherd Equicy 1,345 2,191 2,245 2,288 2,305 2,343 2,381
Premia |

Spot Prices Relotive tol

T ELWk High (5165 (3.3%) TE 10.45 11.55% 13.45 15.25% 17.1%

Currenz (52.68) [3.0%) 8.1% 10085 11.3% 13.8% 15.7% 17.55%

Fre-Leak (3140} 8.3% 20.8% 238% 25.0% 7% 152% 313%

|-Diay Frior oo Freliminary Froposal (212 1e% 36.8% 40.1% 415% 433% 4625 48e%

|.Diay Frior oo Annc. of Shepherd/St. Barnard (31 30} 100.0% 123.1% 128.5% 130.6% 134.6% 138.5% 142.3%

V. [T I.Wesk Prior (5147 53% 17.45% 20.2% 21 5% 73 5% 25 5% 175%

Pre-Leak _ 4.Weeks Prior ($2.22) 17.1% 306% 338% 35.0% 37 4% 358% 413%
(12010012} | gpos Prior (5119 1185% 143.7% 143.6% 152.1% 156.3% 160.5% 164.7%

Trading Averages!

Through | T aWesks (5127) 145% W 308% L% 343% 385% 3ETE
Pre-Leak — 3.Moz (51.53) 34.9% 50.5% 54.1% 55.7% 55.3% £0.9% £35%
(1210112) &-Moz (51.63) 559% TEA4% 817 845% a7e% 07% #3185

T 4:¥¥eeks Prior to Preliminary Froposal (S2.11) 132% 37.4% 407% 412% 445% 469% 49.3%

Through [ 4WVesks (51.43) al5% 102.5% 107.4% 109.5% 113.0% 116.4% 115.5%

Pre-Shepherdi_ 3-Moz (51.43) a13% 102.3% 107.2% 109.0% 127% 116.2% 119.7%

5t. Bernard &-Mos (51.38) a8.8% [10.3% 115.4% 117.6% 121.2% 124.6% 128.5%
ronony L

[EV I MHz-pop 30199 $0.208 F0.211 $0.212 $0.213 $0.215 30216

Source: Collie managament. Company filings and FactSet. as of December 11, 2012
Mote:  LLS. dollars in millions, except per MHz-pop and per share amounts. Date ranges reflect calendar ranges (e.g. 30 days reflects 30

calendar days).

(n Bazed on fully diluted shares outstanding, including shares associated with R5Lls. options and warrants. ’V
(2) Callie management estimate. CENTER|VIEW PARTNERS
(3) Based on 47 .0bn MHz-pops.
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Analyst Price Targets

Price Report Valuation
Analyst Rating " Targets Date Methodology
Fachary Buy $5.00 Oct-12 not provided
BofA Merrill Lynch Buy 4.00 Oct-12 $0.13-30.30 / MHz-pop
|PMorgan Hold 4.00 Dec-12 $0.28 / MHz-pop
Wells Fargo Buy 3.75 Jukl12 $0.17-30.19 / MHz-pop
Davidson Buy 3.00 Oct-12 not provided
Guggenheim Buy 3.00 Oct-12 not provided
JANCO Buy 275 Aug-12 not provided
Macquarie Hold 275 Mowv-12 DCF "Scenario Analysis"
RBC Haold 2.50 Mov-12 $0.25 / MHz-pop
|efferies Hold 2.00 Oct-12 DCF [ Spectrum-based
Evercore Hold .75 Oct-12 Spectrum-based
LIBS Hald 1.75 Oct-12 DCF-based
?i}:lurce: :VE?IIL::;EE:;ET{;?EZir;:LF:it;:t; ;innli]?::gr::er I'1. 20012, Bxcludes analysts for whom price target is not available. EENTERIVEEW PARTNERS

(2) Reflects near-term price target, as per analyst research.
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Precedent Spectrum Acquisitions

s Precedent spectrum valuations are influenced by a number of factors including: situational context (e.g., distressed
sale), immediately deployable vs. requiring regulatory approval, strategic value to acquirer, portfolio size,
geographic coverage, useable spectrum as a percentage of total portfolio, etc.

Date Tx=n Total
Acquiror Target 5/ MHz-pop Annc. Value MHz-pop Comment
) Shepherd _ I v w Reflects price for spectrum contributed by Shepherd for
Caoll 255 7
ol Spectrum i 37108 37400 26,969 stake in Collie
_:E Dalmatian Caollie 5021a NA 1460 11,367 = Preliminary Dalmatian proposal to Collie
L}
Englizh
o Shepherd ; Egt;r 50210 10718712 9,893 47000 = Based on $297/share
Caollie BellSouth 20174 25507 300 1,700 = Regulatory divestiture in connection with AT&T/BellSouth
[P 3 W e P . . -
J ATET MextWave 50211 811 400 7 846 Price includes guard bands; ex. yields $0.37 7 MHz-pop
2 * Subject to FCC approval of AT&T / Sirius plan
Harbinger §0.247
{LiditSepsaei) SkyTerra : 923709 1.849 7500 = Regulatory requirement for significant build-out
o Dalmatian Lash §0.227 il | 364 ¥ goog | = Transactions included satellices
= = Required 31 14mm payment to Shepherd
Dalmatian Ter - 50209 S1411 I 331*57' & 600 * FCC approval required prior to terrestrial use
' ' = Distressed sale
Verizon SpectrumCa 50495 127211 3.400 5 180 = Caontiguous with holdings / able to immediately deploy
= Part of larger agreement with Cable Companies
z Verizon Cox s0563 1216011 35 ss0 Contiguous with holdings / able to immediately deploy
<L = Complementary to SpectrumCa Acquisition
Vari Nextwave 717108 150 593
e Spectrum 30.153 e

Source:  Company filings, FCC reports and Wall Street research.
Maote: Figures in millions, except $ / MHz-pop.

[
(2)
(3)
4
(5)
(%)

Reflects total transaction size at headline “target” price of 310/ share (price after post-closing adjustments to be within $17-%23 range).
Reflects Shepherd spectrum to be contributed, as of 430008, Merger agreement specifies a minimum of 27,540 MHz-pop at closing.
Transaction was primarily WC5 but also included AWS3 spectrum.

Includes /D blocks not immediately usable due to requirement for “guard bands.” 1,607 MHz-pop excluding C/T blocks.

Final closing prices as per QU712 10-Q. CENTERIVIEW PARTMNERS
Divestiture included both [0 and 20 MHz blocks; assumes average of 15 MHz. as per Wall Street research.
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Precedent Premiums Paid in Recent Cash Transactions

Selected Cash Transactions with Equity Values between $1.0-$5.0 billion (")

Current Shepherd Proposal

\
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
|
I

I-Day I-Wk 4-Wks [-Day [-Wk 4-Wks [-Day |-Wk 4-Wks [-Day |-Wk 4-Wks : I-Day |-Wk 4-Wks [-Day |-Wk 4-Wks [-Day |-Wk 4-Wks
\ ji A - At ) 7 7 S X " J \ )
e e v = el \ Y v
25™ Percentile Median Mean 75" Percentile | Pre-Leak Prior to Prior to
'\ Initial Proposal  St. Bernard-Shepherd
\ Announcement ,
A e o e e e SO R e ~
Sonirce. Thowsoei SDC: CENTER'V[EW PARTNERS
(n Includes |08 cash-only transactions announced since January |.2009 with non-financial. non-real estate public LS. targets.

\,
IOX For more investment banking materials, visit www.10xebitda.com
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Precedent Minority Squeeze-Out Transactions

Selected Cash Transactions Greater than $1.0 billion

Preliminary Offer | |_ Final Offer ]
Date Crwniership T=n Premium Price
Annc. Closed Target Acquiror % Prior % Acq. % PF Value Price Prem. ” Price |-Dray |- Weelk 4 Week Increase
Gerdau Steel M.
&2/10 830710 Gerdau Amerisceel i BE3% 337% 100.0% ¥lé Flio0 534% Flio0 534% STI% S69% -
Aumerica
Odyssay Ra Fairfax Fmancial
407 10v28:09 TLER T 4% 100.0% Lo &0.00 2000% £3.00 3000% 29.9% 399% 8.3%
Holdings Holdings
Bank of Tokyo-
&'1208 1 17508 UnionBanCal 65.4% 346% 100.0% 3T &3.00 1% 7350 TR 295% 104.4% 167%
MUA
7420008 32809 Ganertech Roche Holdimgs AG 55.7% 44 3% 100.0% 4£8 8900 a.5% 95.00 16 1% 28.0% 2B.1% £T%
MHagormwide Magorwide Muoual
2 ovE 12509 BE3% 33.7% 100.0% 2.5 47.20 26T 5125 40.2% 310% 310% 10.7%
Financial Insurance
TD Bank Financal
11/20/0& 420007 TD Bankmorth STO% 43.0% 100.0% 31 3133 7.3% 3133 7.3% 21% 8.6% -
Group
Lafarge Morth
21606 ENE Lafarge 5.A. 53.2% 46.8% 100.0% 2.9 7500 1T 4% 85.50 338% 344% 40.5% 140%
America
#1105 1 1/605 7-Blzven Seven & | Holdings TLT% T 3% 100.0% 1.3 3150 14.7% 750 313k 0% 14.1% 15.4%
Cox
82004 1 1E04 Cox Enterprises &1 2% 37a% 100.0% a5 3100 1605 3475 26.0% 2465 252% 8.e%

‘Communications

All Transactions —

Mean 11.5%
Median 107 5%
Source: Company filings, Thomson SDC, Bloomberg and Capital 10,
Mote:  Drate ranges reflect calendar ranges (e.g. 30 days reflects 30 calendar days).
1 Reflects value of equity acquired. UL5. dellars in billions. |V
(2] Premium to target’s stock price |-day prier to preliminary announcement. CENIERIVIEW: DARTMERS
i3] Initial to final.

For more investment banking materials, visit www.10xebitda.com
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Management Plan Overview

Centerview Observations

= Management has provided Centerview with two sets of financial projections, differing primarily with
respect to the Company’s assumed wholesale customer base:

— Multi-Customer Case (“MCC”) assumes substantial non-Shepherd LTE network traffic beginning in 2014
(—70% of total revenue by 2015)

— Single-Customer Case (“SCC”) assumes Shepherd remains Collie’s only wholesale customer
= Both cases assume ongoing LTE upgrades and retail strategy consistent with announced plans

= We have also reviewed a “Modified SCC," " prepared by Collie management, which reflects a slightly-faster
network buildout; results are immaterially different from SCC

= In evaluating the feasibility and value of these plans, we note the following:

— Despite a concerted effort over the past several years, Collie has yet to attract another meaningful
wholesale customer other than Shepherd

* Given an estimated nine-month lead time to put traffic on-net, the MCC implies one or more very
significant new-customer win(s) in the immediate future

— Both the MCC and the SCC contemplate substantial funding gaps (~$2bn and ~$4bn, respectively) to
reach free cash flow positive

* Potential sources of funds include capital markets solutions and/or spectrum sales, but uncertainty
around the timing and amount of available funding impacts the feasibility of these plans'"

Source: Collie management.
(n Analyzis does not reflect proceeds from divestiture of excess spectrum; indicative Dalmatian proposal implies additional value of
~$1.40 per share.

CENTER|VIEW PARTMERS 0
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Management Plan Overview

Financial Summary

12-'20
0I1A 0I12E W0I3E I014E 0ISE I01&E I0ITE I018E I019E 1020E CAGR

MCC
Revenue %1,253 51,262  $1,207 51,082 2,351 53,905 55,098 54,045 57,141 57,447 24.8%
Adjusted EBITDAI (5305)  ($168)  ($280)  (3482) $748  $2,275  $3,696 34,871  $5,763  $5,940 WM
% Margin -24.3% -133% -23.2% -44.5% 31.8% 58.3% 725% 79.3% 80.7% 79.8%
Capital Expenditures (2209 (157} (327) [294) [235) (390) (510) [&14) (714) [745) 21.5%
Interest Expense (477) (314) (312) (311 (511 (510) (510) (510) (510) (510) 0.0%
Free Cash Flow (1.368) (624) (113} (1.269) (389) 1.200 2524 2,184 2,600 2,768 MM
|Cash Balance / (Deficit)  $1,108 5828  ($350) (51,854) !{52,:115} ! (5898) 51,596 3,743 6,306  $9,036 |
sSCC
| Revenue 51,253 51,262 51,171 5839 51,211 51,714 51,101 51,434 51,749 51,904 I1.0% |
Adjusted EBITDA! ($305)  ($188)  ($287)  (STIT)  (5387) 5108 $745  $1,287 51,554 51,640 M
% Margin -24.3% -133% S1E 4% B85 4% -310% 6.2% 355% 520% 56.5% 56.5%
Capital Expenditures (2209 (157} (293) (317) [154) (171 (238) [243) (279) (298) 8.4%
Interest Expense (477} (514) (512) (511 (511 (510) (510) (510) (510) (510) 0.0%
Free Cash Flow (1.368) (624) (1.065) [1.545) (1.267) (&641) (57) 487 725 a1z MM
Cash Balance / (Deficit)  §1,108 §828  ($301) (51,882) (53,181) (53,845) !{_5593_1}_ ! (53,481) (52,794) (52,021)
|”" "} Indicates Maximum Funding Gap
wialiryri g ConTeRview PARTNERS
{1} Adjusted EBITDA excludes non-cash charges per Collie management calculation.
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lllustrative DCF Value

MCC - Equity Value / Share SCC — Equity Value / Share
Flan requires ~$2.0 billion additional Plan requires ~$4.0 billion additional
funding to achieve forecast funding to achieve forecast
Perpetuity Growth Rate Perpetuity Growth Rate
1% 2% 3% 1% 2% 3%
10.0% | %1219 $13.64 51549 10.0% ($0.09) $0.28 $0.76
O 12s%| 79l 8.65 9.54 g 12.5% |  (1.16)  (0.97)  (0.74)
g 15.0% 5.25 5.67 6.15 g 15.0% (1.81) (1.70) (1.58)
17.5% |  3.45 3.71 4,00 17.5% | (2.23)  (216)  (2.09)
MCC — Implied Terminal Value Multiple SCC - Implied Terminal Value Multiple
Perpetuity Growth Rate Perpetuity Growth Rate
1% 2% 3% 1% 2% 3%
10.0% 5.7x 6.5x% 7.5% 10.0% S.4x o.lx T.0x
H 12.5% 4.5 5.0 5.5 H 12.5% 4.2 4.7 5.2
g 15.0% 3.7 4.0 4.4 g 15.0% 3.5 3.8 4.1
17.5% 3.1 3.4 3.6 17.5% 29 3.2 3.4
Source: Financial projections per Collie management. CENTER|VIEW PARTNERS

Mote:  Includes present value of MOLs per management.
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Review of Alternatives

Section 3

CENTER|VIEW PARTMERS
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Overview of Alternatives Considered

Covered in Section |

\

I. Sale to Shepherd

Il. Sale of Spectrum to Dalmatian \

ll. Chapter |1 Restructuring

Benefits

Realizable value

Shepherd assumes obligations
Upon completion, eliminates key
risks

= Met proceeds help address
funding gap and provide time

= Likely permits refinancing at
improved terms

Addresses capital structure issues
Potential ability to address key
EOVEINANCE i55UES, UNECONOMIC
leases, etc.

Considerations

Whaolesale
Customers

Interim funding

Conditionality

Impact if transaction does not close
5IGs' support

= Dalmatian's intended use of
spectrurm is unclear
= Shepherd’s reacticn/response

Solution to Key Collie Issues?

X

(however, provides addt| time)

Highly-uncertain cutcome
Equity recovery uncertain

Sale or liguidation of spectrum
may be required

Shepherd and Dalmatian have
ability to influence process
outcome

51Gs’ reaction/response

-

Governance [
Crwiership

X

LE " |

Liquidity

\
|O/< For more investment banking materials, visit www.10xebitda.com
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Financing Considerations

Comments

llustrative Impact Analysis

Source: Collie management and SEC filings.
(n Assumes refinancing of Senior Secured Motes at 8.5% annual interast rate.
(2} Dizcount relative to unaffected price of $2.40.

2
|O/< For more investment banking materials, visit www.10xebitda.com

Lenders have indicated potential ability to refinance Potential annual interest savings of $22 million
a portion of $3.2bn Senior Secured Motes for each §1 billion refinanced "
Issuance upsized to include &% call premium Mo upfront cash to Collie’s balance sheet;
8.00% - 9.00% coupon on new debt versus | 2.00%- interest savings would not satisfy funding gap
Senior Debt |4.75% current coupcn Investors will demand call protection on new
debt, limiting Shepherd’s ability to refinance
post-merger
Market perception of likelihood of strategic
transacticn may impact pricing / terms
Most-aggressive proposal indicated ability to Mo upfront cash to Collie’s balance sheet;
; refinance 3500mm Second Priority Motes interest savings would not satisfy funding gap
Junior Debt ] ) ) ) i o -
Market appetite for new issue likely limited and Coupon not specified
EXpEnsive
Mt. Kellett provided term sheetin Spring 2012 for Execution may be challenged by uncertainty
structured equity investment; however, proposal around committed equity offering
was not fully commiteed Company only has 360mm available authorized
Equity shares (increase would require shareholder vote)
Shepherd pre-emptive rights
Likelihood of significant diluticn

CENTERiVlEW PARTMERS
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Chapter || Considerations

We understand that the Company is in the process of exploring—as a fall-back—various
restructuring alternatives

Pre-Arranged Chapter |1 Filing Mon Pre-Arranged Chapter || Filing

= Restructuring plan agreed with key creditors pricr =  Company files without a pre-negotiated exit plan
Description to filing
= Court process used to confirm plan

= Court process provides protection toe Company = Available option if pre-arranged filing is not possible
and stakeholders {e.g., unable to build consensus, liguidity
= Enhances negotiating leverage with key deteriorates, etc.)
Benefits constituencies

=  Reduces uncertainty and time to resolution
= Addresses liquidity needs
= Minimizes liquidation risk

= Will be a key party—at least initially—to any = Will seek to protect existing MVINO agreements
Shepherd negotiations = Potential stalking horse in asset sale(s)
Considerations = May pursue spectrum acguisition = May require Debtor in Possession financing to fund
» Potential for cooperation with Dalmatian liguidity needs during case
= Capital structure positions makes Dalmatian a key = Same as at left
constituency

= Will be focused on acquiring spectrum

= Could offer to swap debt for equity and/cr new
financing

= Concerned about cram-up

= Potential for cocperation with Shepherd

Dalmatian
Considerations

CENTERIVEEW PARTMERS e
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Supporting Materials

Appendix A

CENTER|VIEW PARTNERS
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lllustrative WACC Analysis

Hlustrative WACC Over Time

Max Debt Yields Prior to S-P Annc. Current
(l1oiririn) (1or1or12) (12110112)
Cost of Equity 14.3% 14.5% 12.9% |
|cm of Debt — At Par |
Wted Avg. Cost of Debt (incl. Leases) - At Pa 11.1% 11.1% 11.1%
iLess): Taxes (@ 38% (4.2%) (4.2%) (4.2%)
After-Tax Cost of Debt - At Par 6.9% 6.9% 6.9%
WACC - At Par 2.1% 9.1% 9.6%
|Cost of Debt — Based on Traded Motes Yield-to-Worst
Weighted Avg. Yield-to-Worst " 27.4% 12.5% 9.2%
iLess): Taxes (@ 38% (10.4% (4.8% (3.5%
After-Tax Cost of Debt - At Yield-to-Worst 17.0% 7.8% B.7%
WACC - At Yield-to-Worst 16.2% 9.8% 8.9%
Source: Bloomberg, Ibbotson and Advantage Data. CENTER{VIEW FARTNERS *

(1 Based on yield-to-worst of currently cutstanding traded notes.
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lllustrative Consolidation Math

Source:
Mate:
(1

(2)
3)

e

Scandalone | Fro Forma |
| () * (B) |
1] (B} Shepherd w/ Additional |
Shepherd Collie - | $4.9bn from 5t Bernard (&) + (B)

Current 91201 2FF Capical Structure * |
Gross Debt $245 F45 £258 1269 |

(Less): Cash (8.5 (.2 I (L7 (7.6}
Nt Debe 156 33 132 212 |
|Illmtrl.liﬂ.- 62013 Capital Structure ||

Gross Debe 244 4.4 : 2548 289
(Less): Cash (6.3} 0.2} 2.1y (42 |
Nt Debe 181 41 | 166 246 |
thrl.li"t Leverage Statistics ||

Gross Debt / LTH EBITDA S.lx am 5.5 6.1x
W1IPF Mec Diebe / LTM EBITDA 33 nm | 18 45 |
LT (372012) EBITDA 48 (0.1} 47 47 |

1
1
Gross Debt 7 Proj. LTM EBITDA 4.8m am | 3.3 350
G/13E Met Debe / Froj. LTM EBITDA 315 am 34 5.0

Frog. LTH EBITDA 5.0 ($0.2) | 45 45 |
S S S S LS S S S S Y S N S S S S

= Does not reflect impact of synergies

— Collie management has presented to Shepherd potential to realize up to $1.2bn in annual

operating savings, and more than $1.6bn in aggregate near-term CapEx savings

Collie management. Company filings and YWall Street ressarch.
For illustrative purpases assumes Collie acquisition at $3.00 / share.

Current capital structure is pro forma for $3.1bn convertible note issuance, purchase of English Setter stake in Collie, purchase of LLS. Cellular
spectrum and consent solicitation fee. 62013 capital structure reflects VWall Street estimates.

Crebt excludes spectrum lzazes for purposes of leverage analysis.
Pro forma for conversion of $3.1bn convertible note to equity.

2
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lllustrative Cash Flow Impact of Potential Dalmatian Transaction

Multiple Carrier Case | | Single Carrier Case
Gross Procesds oo Collie F2.450 F2440
Less: MPY of Specerum Leases (177 (1T
Less: Cash Taxes (200) (2000
Less: 2013E CapSx Spend (a) (327 (293
Less: 25% of Proceeds afver CapZx Reserve () (433 (447
Procesads to be Used to Tender for Debe F1.317 F1.342
2013E Z014E 2015E 2016E Z0ITE 2013E Z014E 2015E 201&E 20ITE
Memo: 3mous Quo Cash Balance ($350) (31,654 Qﬁﬁ_r_’} (E8%8) 1,59 (F301) (%1.682) (%3.131) ($3.E45) (-Hl 31) )
Status Quo Feriod Cash Flow (E1,17E) (%1,305) ($420) 1,17 2494 (1130 (F1.581) (F1,296) [F4ES) (87
Met Frocseds from Spectrum 3ale (afier Tender) 1L317 - - - - 1,342 - - - -
Assuming Mo
Froceeds Reserved for CapSx / General (ath) TEg - - - - 741 - - - -
Holders Tender
Annual Interest 3avings - - - - - - - - - -
Pro Foerma Ending Caszh Balance §1.733 429 (M 1] ) 51185 F3.679 §1.782 §201 (51,098) {51,762) (H_ IM’D‘])
Sratus Quo Feriod Cash Flow (E1,17E) (%1,305) (3420 21,178 2474 (31,130 (%1.5381) (¥1,296) [F5E5) (387)
Met Froceeds from Spectrum 3ale (after Tender) - - - - - - - - - -
Aszuming |00% of
Frocseds Reserved for CapEx / Genaral (a+h) TEE - - - - 741 - - - -
Holders Tender
Annual Interest Savings &1 1&1 1&1 1&1 &1 165 165 165 165 165
Fro Forma Ending Cash Balance 3578 ($566) QSIM} ) 3513 33.169 §604 (3813) (51,946) q‘l.ﬁ-ﬂ']}) (52,369)

“L‘

Refinancing of Senior Secured MNotes
could help address funding gap

Source: Financial projections per Collie management. 30
Mate:  US. dollars in millions. CENTERJVIEW PARTMERS
(n Based on weighted average interest rate of 12.25% on Senior Secured Motes.
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