CENTER|VIEW PARTNERS

Project Canine

Confidential Discussion Materials for the
Special Committee of the Board of Directors of Collie

December 12, 2012

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


http://www.10xebitda.com/

- COMFIDENTIAL -

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.

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


http://www.10xebitda.com/

- CONFIDEMNTIAL -

“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.

\
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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
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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.

\
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$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.
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