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Item 1.01. Entry into a Material Definitive Agreement.
     Agreement and Plan of Merger
     On June 29, 2007, Dobson Communications Corporation (“Dobson”) entered into an Agreement and Plan of Merger (the “Merger Agreement”) with
AT&T Inc. (“AT&T”) and Alpine Merger Sub, Inc. (“Merger Sub”), a wholly owned subsidiary of AT&T.
     Under the terms of the Merger Agreement, Merger Sub will be merged (the “Merger”) with and into Dobson, with Dobson continuing as the surviving
corporation and becoming a subsidiary of AT&T. At the effective time of the Merger, each issued and outstanding share of Class A common stock and
Class B common stock of Dobson will be cancelled and converted into the right to receive $13.00 in cash, without interest. Each outstanding option to
acquire Dobson common stock will be cancelled at the effective time of the Merger, and the option holder will receive a cash payment, without interest and
less any applicable tax withholdings, equal to the number of shares of Dobson common stock subject to the option multiplied by the excess (if any) of
$13.00 over the exercise price per share of the option.
     Completion of the Merger is subject to several conditions, including the expiration or earlier termination of the applicable waiting period under the
Hart−Scott−Rodino Antitrust Improvements Act of 1976, approval by the Federal Communications Commission and other customary closing conditions.
     The respective Boards of Directors of Dobson, AT&T and Merger Sub have approved the Merger Agreement. The Merger Agreement has also been
adopted by Dobson CC Limited Partnership (“DCCLP”), which owns more than a majority of the voting interests of Dobson’s outstanding capital stock
entitled to vote in connection with the Merger. Proxies for the adoption of the Merger Agreement will not be solicited from the other stockholders of
Dobson because no further stockholder action is required to approve the Merger.
     The Merger Agreement contains termination rights for both Dobson and AT&T. Dobson’s termination rights include the right to terminate the Merger
Agreement on or prior to August 31, 2007, subject to complying with the terms of the Merger Agreement, to enter into a definitive transaction agreement
with respect to a superior proposal. Dobson will be required to pay AT&T a termination fee of $85 million to exercise that termination right and under other
circumstances specified in the Merger Agreement. Dobson and DCCLP have agreed with AT&T not to solicit or facilitate competing transactions, subject to
the terms of the Merger Agreement and a separate Support Agreement that DCCLP entered into with AT&T.
     Joint Bidding Agreement
     On June 29, 2007, Dobson and AT&T entered into a Joint Bidding Agreement (the “Joint Bidding Agreement”) that governs their participation in the
upcoming 700 MHz spectrum auction if the closing of the Merger has not occurred prior to the time that the Federal Communications Commission conducts
such auction. Dobson agreed that all bidding in such auction will be conducted through AT&T’s applicant in the auction.
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     The foregoing descriptions of the Merger Agreement and Joint Bidding Agreement do not purport to be complete and are qualified in their entirety by
reference to the Merger Agreement and Joint Bidding Agreement. The Merger Agreement is attached to this Current Report as Exhibit 2.1 and is
incorporated into this Item by reference. The Joint Bidding Agreement will be filed with the Securities and Exchange Commission at a later date.
     Forward−Looking Statements
     This Current Report and the exhibits filed with it contain forward−looking statements within the meaning of Section 27A of the Securities Act of 1933,
as amended, and Section 21E of the Securities Exchange Act of 1934, as amended. These forward−looking statements include statements regarding
expectations as to the completion of the Merger and the other transactions contemplated by the Merger Agreement. The forward−looking statements
contained herein involve risks and uncertainties that could cause actual results to differ materially from those referred to in the forward−looking statements.
Such risks include, but are not limited to, the ability of the parties to the Merger Agreement to satisfy the conditions to closing specified in the Merger
Agreement. More information about Dobson and risks related to Dobson’s business are detailed in Dobson’s most recent Annual Report on Form 10−K for
the fiscal year ended December 31, 2006, and its Quarterly Reports on Form 10−Q and Current Reports on Form 8−K as filed with the Securities and
Exchange Commission. Dobson does not undertake an obligation to update forward−looking statements.
Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
(e) Certain Compensation Plans and Arrangements

     On June 29, 2007, the compensation plan related matters set forth below were approved:
     2002 Employee Stock Purchase Plan
     An amendment to Dobson’s Amended and Restated 2002 Employee Stock Purchase Plan (the “ESPP Amendment”) was approved to amend the purchase
period under the plan such that the current purchase period ended effective as of June 28, 2007. The 2002 Employee Stock Purchase Plan was terminated
effective as of June 29, 2007.
     2007 Performance Bonus Plan
     Dobson’s 2007 Performance Bonus Plan was amended (the “2007 Bonus Plan Amendment”) to provide for a payment, or a pro rata payment, under such
cash incentive plan if the employment of a participant in such plan is terminated under certain circumstances prior to the payment of the participant’s bonus
under such plan. The 2007 Bonus Plan Amendment provides that if the termination is by reason of the voluntary termination by the participant or by
Dobson for “Cause”, then no payment under such plan will be paid to the participant. If the termination is by reason of the death, disability, or retirement of
the participant after
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December 31, 2007, then such participant (or his personal representation, as the case may be) will be paid the same amount as if such participant’s
employment had not been so terminated. If the termination is on or before December 31, 2007, and neither by Dobson for Cause nor a voluntary termination
by the participant, then such participant (or his personal representative, as the case may be) will receive a pro rata payment under such plan, subject to the
terms and conditions described in the next paragraph.
     In determining whether a participant would be entitled to a pro rata payment under the 2007 Performance Bonus Plan, Dobson will (i) assume that any
subjective or individual performance criteria applicable to such participant have been 100% satisfied, and (ii) with respect to any applicable objective
company performance criteria, compare the actual performance of Dobson for 2007 through the end of the month prior to the date of termination, against
the budget targets for the applicable company performance criteria levels for such period. The performance criteria would then be evaluated under such
plan. If such criteria were deemed to be satisfied and if a bonus were payable to such participant, such bonus would be pro rated for 2007 through the date of
termination, payable within ten days after the date of termination.
     For purposes of the 2007 Bonus Plan Amendment, the term “Cause” includes (i) conviction of a felony that relates to such executive officers’
employment with Dobson, (ii) acts of dishonesty intended to result in substantial personal enrichment at the Dobson’s expense or (iii) the willful failure to
follow a direct, reasonable and lawful written directive from the Board of Directors, which failure is not cured within 30 days. No act or omission would be
considered willful unless it is done or omitted in bad faith and without reasonable belief it was in Dobson’s best interest, and any determination of cause
must be approved by not less than three−fourths of the entire membership of the Board of Directors.
     Deferred Compensation Plan
     A Deferred Commendation Plan (the “Deferred Compensation Plan”) was adopted for the purpose of providing eligible employees the ability to defer
certain compensation to provide such employees a degree of flexibility in their financial planning. The Deferred Compensation Plan permits eligible
employee to elect to defer up to 100% of their bonus and base salary, subject to being able to satisfy applicable tax withholding and other obligations. The
plan provides for payments to the plan participants upon the earlier of (i) such participant’s separation from service, (ii) the date the participant is
determined to have a disability, (iii) the date of the participant’s death or (iv) the effective date of a change of control of Dobson. In addition, a plan
participant may schedule in−service distributions of deferred amounts attributable to a particular plan year, and may, with the consent of the Compensation
Committee of the Board of Directors, obtain distributions upon an unforeseeable emergency. All officers of Dobson who are employees are eligible to
participate in the Deferred Compensation Plan.
     Retention Bonus Plan
     A Retention Bonus Plan (the “Retention Bonus Plan”) was adopted for the purpose of providing incentives to certain employees to maintain their
employment with Dobson pending the completion of the Merger and for a transitional period thereafter. The total amount payable under the Retention
Bonus Plan is capped. Payments to participants under the plan will be on a two tiered basis: 50% of a participant’s retention bonus will be paid at the closing
of the Merger, and the remaining 50% of each participant’s retention bonus will be paid 30 days after closing. A payment to any participant may not exceed
200% of the sum of that
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employee’s annual salary and bonus. The Chairman of the Board, Everett R. Dobson, the Chief Executive Officer and President, Steven P. Dussek, and the
Executive Vice President and Chief Financial Officer, Bruce R. Knooihuizen, are not eligible for any payments from the Retention Bonus Plan. Although
Frank Franzese, Senior Vice President of Sales, and Timothy J. Duffy, Senior Vice President and Chief Technical Officer, are eligible to participate in the
Retention Bonus Plan, they are not currently expected to receive a retention bonus.
     The foregoing descriptions of the ESPP Amendment, 2007 Bonus Plan Amendment, Deferred Compensation Plan and Retention Bonus Plan do not
purport to be complete and are qualified in their entirety by reference to such documents, which documents are attached to this Current Report as Exhibits
10.1, 10.2, 10.3 and 10.4, and are incorporated into this Item by reference.
Item 8.01. Other Events.
     On June 29, 2007, a joint press release was issued concerning the entry of Dobson, AT&T Inc. and Merger Sub into the Merger Agreement. A copy of
the press release is attached to this Current Report as Exhibit 99.1 and is incorporated into this Item by reference.
Item 9.01. Financial Statements and Exhibits

(d) Exhibits.

2.1 Agreement and Plan of Merger, dated June 29, 2007, by and among Dobson Communications Corporation, AT&T Inc. and Alpine
Merger Sub, Inc.

10.1* 2007−1 Amendment to the Amended and Restated 2002 Employee Stock Purchase Agreement

10.2* Amendment to 2007 Performance Bonus Plan

10.3* Deferred Compensation Plan

10.4* Retention Bonus Plan

99.1 Press Release dated June 29, 2007.

* Management contract or compensatory plan or arrangement.
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SIGNATURES
     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned thereunto duly authorized.

DOBSON COMMUNICATIONS CORPORATION

Date: July 2, 2007 By: /s/ Ronald L. Ripley

Name: Ronald L. Ripley
Title: Senior Vice President and General Counsel
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AGREEMENT AND PLAN OF MERGER
     AGREEMENT AND PLAN OF MERGER (this “Agreement”), dated as of June 29, 2007, among DOBSON COMMUNICATIONS CORPORATION,
an Oklahoma corporation (the “Company”), AT&T INC., a Delaware corporation (“Parent”), and ALPINE MERGER SUB, INC., an Oklahoma corporation
and a wholly owned Subsidiary of Parent (“Merger Sub”).

RECITALS
     WHEREAS, the respective Boards of Directors of each of the Company and Merger Sub have, by resolutions duly adopted, declared that the merger of
Merger Sub with and into the Company (the “Merger”) upon the terms and subject to the conditions set forth in this Agreement and the other transactions
contemplated by this Agreement are advisable, and the respective Boards of Directors of the Company, Parent and Merger Sub have approved this
Agreement and Parent has determined that entering into this Agreement is in the best interest of its stockholders;
     WHEREAS, a special committee of the Board of Directors of the Company (the “Special Committee”) has (i) determined that the Merger upon the terms
and subject to the conditions set forth in this Agreement and the other transactions contemplated by this Agreement are advisable and are in the best interest
of the Company’s stockholders and (ii) recommended that the Board of Directors of the Company approve this Agreement and declare advisable the Merger
upon the terms and subject to the conditions set forth in this Agreement;
     WHEREAS, as an inducement to and a condition of Parent’s willingness to enter into this Agreement, a stockholder of the Company whose share
ownership in Company Shares constitutes more than a majority of the voting power of the outstanding capital stock of the Company entitled to vote on this
Agreement will be providing its written consent approving and adopting this Agreement and the transactions contemplated hereby, which consent is
sufficient to obtain the Company Requisite Vote; and
     WHEREAS, the Company, Parent and Merger Sub desire to make certain representations, warranties, covenants and agreements specified herein in
connection with this Agreement.
     NOW, THEREFORE, in consideration of the premises, and of the representations, warranties, covenants and agreements contained herein, the parties
hereto agree as follows:

ARTICLE I
THE MERGER; CLOSING; EFFECTIVE TIME

     1.1. The Merger. Upon the terms and subject to the conditions set forth in this Agreement, at the Effective Time, Merger Sub shall be merged with and
into the Company and the separate corporate existence of Merger Sub shall thereupon cease. The Company shall be the surviving corporation in the Merger
(sometimes referred to in this Agreement as the “Surviving Corporation”), and the separate corporate existence of the Company with all its rights,
privileges, immunities, powers and franchises shall continue unaffected by the Merger. The Merger shall have the effects specified in the Oklahoma General
Corporation Act, as amended (the “OGCA”).



     1.2. Closing. The closing of the Merger (the “Closing”) shall take place (i) at the offices of Sullivan & Cromwell LLP, 125 Broad Street, New York,
New York 10004 at 8:00 a.m. local time on the business day after the date on which the last to be satisfied or waived of the conditions set forth in
Article VII shall have been satisfied or waived in accordance with this Agreement (other than those conditions that by their nature are to be satisfied at the
Closing, but subject to the satisfaction or waiver of those conditions), or (ii) at such other place and time and/or on such other date as the Company and
Parent may otherwise agree in writing (the date on which the Closing occurs, the “Closing Date”).
     1.3. Effective Time. Immediately following the Closing, the Company and Parent will cause a Certificate of Merger (the “Certificate of Merger”) to be
executed, acknowledged and filed with the Secretary of State of the State of Oklahoma as provided in Section 1081 of the OGCA. The Merger shall become
effective at the time when the Certificate of Merger has been duly filed with the Secretary of State of the State of Oklahoma or such other time as shall be
agreed upon by the parties hereto in writing and set forth in the Certificate of Merger in accordance with the OGCA (the “Effective Time”).

ARTICLE II
CERTIFICATE OF INCORPORATION AND BY−LAWS

OF THE SURVIVING CORPORATION
     2.1. The Certificate of Incorporation. At the Effective Time, the certificate of incorporation of the Surviving Corporation (the “Charter”) shall be the
certificate of incorporation of the Company as in effect immediately prior to the Effective Time, until thereafter amended as provided therein or by
applicable Law.
     2.2. The By−Laws. The by−laws of Merger Sub in effect at the Effective Time shall be the by−laws of the Surviving Corporation (the “By−Laws”), until
thereafter amended as provided therein or by applicable Law.

ARTICLE III
DIRECTORS AND OFFICERS

     3.1. Directors of Surviving Corporation. The directors of Merger Sub at the Effective Time shall, from and after the Effective Time, be the directors of
the Surviving Corporation until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Charter and the By−Laws.
     3.2. Officers of Surviving Corporation. The officers of the Company at the Effective Time shall, from and after the Effective Time, be the officers of the
Surviving Corporation until their successors have been duly elected or appointed and qualified or until their earlier death, resignation or removal in
accordance with the Charter and the By−Laws.
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ARTICLE IV
EFFECT OF THE MERGER ON CAPITAL STOCK; EXCHANGE OF CERTIFICATES

     4.1. Effect on Capital Stock. At the Effective Time, as a result of the Merger and without any action on the part of Parent, Merger Sub, the Company or
the holder of any capital stock of the Company or Merger Sub:
     (a) Company Share Merger Consideration. Each Company Share issued and outstanding immediately prior to the Effective Time, other than (i) Company
Shares that are owned by Parent or Merger Sub or by the Company or its Subsidiaries and in each case not held on behalf of third parties and (ii) Company
Shares that are owned by stockholders (A) who have not voted such Company Shares in favor of the Merger or consented to the Merger in writing pursuant
to Section 1073 of the OGCA and (B) who have otherwise taken all of the actions required by Section 1091 of the OGCA to properly exercise and perfect
such stockholders’ appraisal rights with respect to such Company Shares (“Dissenting Stockholders”) (each Company Share referred to in the foregoing
clause (i) or (ii) being an “Excluded Company Share” and, collectively, “Excluded Company Shares”), shall be converted into the right to receive $13.00 in
cash per Company Share (the “Merger Consideration”). At the Effective Time, all Company Shares shall no longer be outstanding, shall automatically be
cancelled and retired and shall cease to exist, and (i) each certificate (a “Certificate”) formerly representing any of such Company Shares (other than
Excluded Company Shares) and (ii) each uncertificated Company Share (an “Uncertificated Company Share”) registered to a holder on the stock transfer
books of the Company (other than Excluded Company Shares) shall thereafter represent only the right to receive the Merger Consideration, without interest,
and each certificate formerly representing Company Shares owned by Dissenting Stockholders shall thereafter only represent the right to receive the
payment to which reference is made in Section 4.2(g).
     (b) Cancellation of Excluded Shares. Each Excluded Company Share (other than such Excluded Company Shares that are owned by the Subsidiaries of
the Company or of Parent which such Excluded Company Shares shall remain outstanding and unaffected by the Merger) shall, by virtue of the Merger and
without any action on the part of the holder thereof, no longer be outstanding, shall be automatically cancelled and retired without payment of any
consideration therefor and shall cease to exist, subject to any rights the holder thereof may have under Section 4.2(g).
     (c) Merger Sub. Each share of Common Stock, par value $0.01 per share, of Merger Sub issued and outstanding immediately prior to the Effective Time
shall be converted into one share of Common Stock, par value $0.01 per share, of the Surviving Corporation.
     (d) Series F Preferred. Each share of Series F Preferred issued and outstanding immediately prior to the Effective Time, if any, shall remain outstanding
as one share of Series F Convertible Preferred Stock, par value $1.00 per share, of the Surviving Corporation having the same powers, preferences and
relative participating rights, optional or other special rights and qualifications, limitations or restrictions thereon, as such share of Series F Preferred has
immediately prior to the Effective Time, subject to the terms of the Series F Preferred.
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     4.2. Exchange of Certificates for Shares.
     (a) Paying Agent. At the Closing, Parent shall deposit, or shall cause to be deposited, with a paying agent selected by Parent who shall be reasonably
satisfactory to the Company (the “Paying Agent”), for the benefit of the holders of Company Shares (other than Excluded Company Shares), a cash amount
approximately equal to the amount necessary for the Paying Agent to pay the Merger Consideration in respect of Company Shares, other than Excluded
Company Shares (such cash being hereinafter referred to as the “Exchange Fund”).
     (b) Payment Procedures. Promptly after the Effective Time, the Surviving Corporation shall cause the Paying Agent to mail transmittal materials (to be
reasonably agreed to by Parent and the Company prior to the Effective Time) to each holder of record as of the Effective Time of Company Shares (other
than Excluded Company Shares) represented by Certificates. Such transmittal materials shall advise the holders of such Company Shares of the
effectiveness of the Merger and the procedure for surrendering the Certificates to the Paying Agent. Upon the surrender of a Certificate (or affidavit of loss
in lieu thereof in accordance with Section 4.2(e)) to the Paying Agent in accordance with the terms of the transmittal materials, the holder of the Certificate
shall be entitled to receive in exchange, and in respect of, such Certificate a cash amount (after giving effect to any Tax withholdings as provided in
Section 4.2(h)) equal to (x) the number of Company Shares represented by such Certificate (or affidavit of loss in lieu thereof as provided in Section 4.2(e))
multiplied by (y) the Merger Consideration, and the Certificate so surrendered shall be forthwith cancelled. No interest will be paid or accrued on any
amount payable upon due surrender of the Certificates. In the event of a transfer of ownership of Company Shares that is not registered in the transfer
records of the Company, a check for any cash to be paid upon due surrender of the Certificate may be issued and/or paid to such a transferee if the
Certificate formerly representing such Company Shares is presented to the Paying Agent, accompanied by all documents required to evidence and effect
such transfer and to evidence that any applicable stock transfer Taxes have been paid.
     For the purposes of this Agreement, the term “Person” shall mean any individual, corporation (including not−for−profit), general or limited partnership,
limited liability company, joint venture, estate, trust, association, organization, Governmental Entity or other entity of any kind or nature.
     (c) Transfers. From and after the Effective Time, there shall be no transfers on the stock transfer books of the Surviving Corporation of Company Shares
that were outstanding immediately prior to the Effective Time.
     (d) Termination of Exchange Fund. Any portion of the Exchange Fund (including the proceeds of any investments thereof) that remains unclaimed by
the stockholders of the Company 180 days after the Effective Time shall be delivered, at Parent’s option, to Parent. Any stockholders of the Company who
have not theretofore complied with this Article IV shall thereafter look only to Parent for payment of the Merger Consideration (after giving effect to any
required Tax withholdings as provided in Section 4.2(h)) upon due surrender of their Certificates (or affidavits of loss in lieu thereof), in each case, without
any interest thereon. Notwithstanding the foregoing, none of Parent, the Company, the Surviving Corporation, the Paying Agent or any
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other Person shall be liable to any Person for any amount properly delivered to a public official pursuant to applicable abandoned property, escheat or
similar Laws.
     (e) Lost, Stolen or Destroyed Certificates. In the event any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the Person claiming such Certificate to be lost, stolen or destroyed and the posting by such Person of a bond in the form customarily required by
Parent as indemnity against any claim that may be made against Parent or the Surviving Corporation with respect to such Certificate, the Paying Agent will
issue a check in the amount (after giving effect to any Tax withholdings as provided in Section 4.2(h)) equal to the number of Company Shares represented
by such lost, stolen or destroyed Certificate multiplied by the Merger Consideration.
     (f) Uncertificated Company Shares. Parent shall cause the Paying Agent to (i) issue to each holder of Uncertificated Company Shares a check in the
amount equal to (after giving effect to any Tax withholdings as provided in Section 4.2(h)) (x) the number of Uncertificated Company Shares held by such
holder multiplied by (y) the Merger Consideration and (ii) mail to each such holder materials (to be reasonably agreed upon by Parent and the Company
prior to the Effective Time) advising such holder of the effectiveness of the Merger and the conversion of their Company Shares into the right to receive the
Merger Consideration.
     (g) Dissenting Shares. Notwithstanding any provision contained in this Agreement to the contrary, Company Shares that are issued and outstanding
immediately prior to the Effective Time and that are held by a stockholder who has not voted such shares in favor of the Merger or consented to the Merger
in writing pursuant to Section 1073 of the OGCA and who has otherwise taken all of the actions required by Section 1091 of the OGCA to properly exercise
and perfect such stockholder’s appraisal rights (the “Dissenting Shares”) shall be deemed to have ceased to represent any interest in the Surviving
Corporation as of the Effective Time and shall be entitled to those rights and remedies set forth in Section 1091 of the OGCA; provided, however, that in the
event that a stockholder of the Company fails to perfect, waives, withdraws or otherwise loses any such right or remedy granted by the OGCA, the
Dissenting Shares held by such stockholder shall be converted into and represent only the right to receive the Merger Consideration specified in this
Agreement without interest. The Company shall give Parent (i) prompt notice of any written demands for payment for the Dissenting Shares, attempted
withdrawals of such demands, and any other instruments served pursuant to applicable Law that are received by the Company with respect to stockholders’
appraisal rights and (ii) the opportunity to participate in and direct all negotiations and proceedings with respect to any such demands. The Company shall
not, without the prior written consent of Parent, voluntarily make any payment with respect to, or settle or offer to settle any such demands. Merger Sub (or,
after the Effective Time, the Surviving Corporation) shall be responsible for all payments with respect to the Dissenting Shares, including all reasonable
expenses associated with any negotiations and proceedings with respect to any demands for appraisal under the OGCA.
     (h) Withholding Rights. Each of Parent and the Surviving Corporation shall be entitled to deduct and withhold from the consideration otherwise payable
pursuant to this Agreement such amounts as it is required to deduct and withhold with respect to the making of such payment under the Internal Revenue
Code (the “Code”), or any other applicable state, local or foreign Tax Law. To the extent that amounts are so withheld by the Surviving Corporation or
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Parent, as the case may be, such withheld amounts (i) shall be remitted by Parent or the Surviving Corporation, as applicable, to the applicable
Governmental Entity, and (ii) shall be treated for all purposes of this Agreement as having been paid to the Person in respect of whom such deduction and
withholding was made by the Surviving Corporation or Parent, as the case may be.
     (i) No Further Dividends. No dividends or other distributions with respect to capital stock of the Surviving Corporation with a record date on or after the
Effective Time shall be paid to the holder of any unsurrendered Certificate.
     4.3. Adjustment to Prevent Dilution. In the event that prior to the Effective Time there is a change in the number of Company Shares or securities
convertible or exchangeable into or exercisable for Company Shares issued and outstanding as a result of a distribution, reclassification, stock split
(including a reverse stock split), stock dividend or distribution, recapitalization, merger, subdivision, issuer tender or exchange offer or other similar
transactions, the Merger Consideration shall be equitably adjusted to eliminate the effects of such event on the Merger Consideration.
     4.4. Company Stock Based Plans.
     (a) At the Effective Time, each outstanding option to purchase Company Shares (a “Company Option”) under the Company Stock Plans, whether vested
or unvested, shall be cancelled and shall only entitle the holder thereof to receive, as promptly as reasonably practicable following the Effective Time, an
amount in cash equal to (i) the product of (x) the total number of Company Shares subject to the Company Option (whether vested or unvested) immediately
prior to the Effective Time and (y) the excess, if any, of the Merger Consideration over the exercise price per share under such Company Option, less (ii) the
amount of any applicable Taxes required to be withheld with respect to such payment.
     (b) At the Effective Time, each restricted Company Share reserved for issuance under the Company Stock Plans (the “Company Restricted Share”), shall
be cancelled and shall only entitle the holder thereof to receive, as promptly as reasonably practicable after the Effective Time, an amount in cash equal to
(i) the product of (x) the number of Company Shares subject to such Company Restricted Share immediately prior to the Effective Time and (y) the Merger
Consideration, less (ii) the amount of any applicable Taxes required to be withheld with respect to such payment.
     (c) At or prior to the Effective Time, the Company, the Board of Directors of the Company and the compensation committee of the Board of Directors of
the Company, as applicable, shall take any actions which are necessary to effectuate the provisions of this Section 4.4, including causing the Company to
use its commercially reasonable efforts to obtain the acknowledgements of all holders of Company Options (provided that the Company shall obtain
acknowledgements from all directors of the Company) to the treatment under this Section 4.4. Subject to the immediately preceding sentence, the Company
shall take all actions necessary to ensure that from and after the Effective Time neither Parent nor the Surviving Corporation will be required to deliver
Company Shares or other capital stock of the Company to
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any Person pursuant to or in settlement of Company Options or Company Restricted Shares after the Effective Time.
ARTICLE V

REPRESENTATIONS AND WARRANTIES
     5.1. Representations and Warranties of the Company. Subject to Section 9.11(c), except as set forth in the disclosure letter delivered to Parent by the
Company at the time this Agreement is entered into (the “Company Disclosure Letter”) or as set forth in the Company Reports filed with the SEC on or
after January 1, 2007 and prior to the date of this Agreement (excluding all disclosures in any “Risk Factors” section and any other prospective or
forward−looking information) the qualifying nature of which must be reasonably apparent, the Company hereby represents and warrants to Parent and
Merger Sub that:
     (a) Organization, Good Standing and Qualification. Each of the Company and its Subsidiaries is a legal entity duly organized, validly existing and in
good standing under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and
operate its properties and assets and to carry on its business as currently conducted and is qualified to do business and is in good standing as a foreign legal
entity in each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except
where the failure to be so organized, qualified or in good standing, or to have such power or authority, would not, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect. Prior to the date of this Agreement, the Company has made available to Parent a
complete and correct copy of the Company’s certificate of incorporation and by−laws.
     As used in this Agreement, (i) the term “Subsidiary” means with respect to any Person, any other Person (x) of which at least fifty (50) percent of the
securities or ownership interests having by their terms ordinary voting power to elect a majority of the board of directors or other persons performing similar
functions is directly or indirectly owned or controlled by such Person and/or by one or more of its Subsidiaries, (y) of which such Person is the general
partner or (z) whose business and policies such Person and/or one or more of its Subsidiaries has the power to control; and (ii) the term “Company Material
Adverse Effect” means (x) an effect that would prevent, materially delay or materially impair the ability of the Company to consummate the Merger or (y) a
material adverse effect on the financial condition, properties, assets, liabilities, business or results of operations of the Company and its Subsidiaries, taken
as a whole, excluding any such effect resulting from or arising in connection with (I) changes or conditions (including political conditions) generally
affecting (A) the United States economy or financial markets or (B) the United States mobile wireless voice and data industry; (II) any change in GAAP;
(III) any change in the market price or trading volume of Company Shares (but not the underlying cause of such change); (IV) other than any Governmental
Consent, (A) any adopted legislation by any Governmental Entity having jurisdiction over the Company and its Subsidiaries or (B) any rule or regulation
enacted by the FCC; (V) any act of terrorism or sabotage; (VI) any earthquake or other natural disaster; or (VII) the announcement or disclosure of (A) the
existence or terms of this Agreement, (B) the Merger or (C) the transactions contemplated by this Agreement, except to the extent that such effects in the
cases of clauses (IV), (V) and (VI) above disproportionately affect the Company and its Subsidiaries as compared
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to other companies in the United States engaged in the industries in which the Company or its Subsidiaries operate.
     (b) Capital Structure. The authorized capital stock of the Company consists of 395,037,226 shares of common stock, par value $.001 per share, of which
325,000,000 shares are designated Class A Common Stock, par value $.001 per share (the “Class A Common Stock”), 70,000,000 shares are designated
Class B Common Stock, par value $.001 per share (the “Class B Common Stock”), 4,226 shares are designated Class C Common Stock, par value $.001 per
share (the “Class C Common Stock”) and 33,000 shares are designated Class D Common Stock, par value $.001 per share (the “Class D Common Stock”
and, together with the Class A Common Stock, Class B Common Stock and the Class C Common Stock, the “Company Shares” and each a “Company
Share”), of which 152,439,789 shares of Class A Common Stock and 19,418,021 shares of Class B Common Stock (all of which outstanding shares of
Class B Common Stock are owned of record by Dobson CC Limited Partnership) were issued and outstanding as of the date of this Agreement and no other
Company Shares are outstanding, and 6,000,000 shares of Preferred Stock, par value $1.00 per share (“Company Preferred Shares”), of which 1,900,000
Company Preferred Shares are designated Series F Convertible Preferred Stock, par value $1.00 per share (the “Series F Preferred”), and 759,896 shares of
Series F Preferred were outstanding on the date of this Agreement and no other Company Preferred Shares are outstanding. All of the outstanding Company
Shares and Company Preferred Shares have been duly authorized and validly issued and are fully paid and nonassessable. The Company has no Company
Shares, Company Preferred Shares or other shares of capital stock reserved for or subject to issuance, except that as of the date of this Agreement, there are
an aggregate of (i) 28,648,469 shares of Class A Common Stock reserved for issuance pursuant to the 2002 Stock Incentive Plan, the 2000 Stock Incentive
Plan, and the 1996 Stock Option Plan (collectively the “Company Stock Plans”), of which Company Options to purchase 12,540,004 shares of Class A
Common Stock are currently outstanding, (ii) 1,000,000 Company Shares reserved for issuance pursuant to the 2002 Employee Stock Purchase Plan,
(iii) 15,530,960 shares of Class A Common Stock subject to issuance upon conversion of the Company’s 1.50% Senior Convertible Debentures due 2025
and (iv) 15,508,044 shares of Class A Common Stock subject to the issuance upon conversion of the Series F Preferred. Section 5.1(b) of the Company
Disclosure Letter contains a correct and complete list, as of the date of this Agreement, of (x) the number of outstanding Company Options, the exercise
prices of all Company Options and the number of shares of Class A Common Stock issuable at each such exercise price and (y) the number of outstanding
rights, including those issued under the Company Stock Plans, to receive, or rights the value of which is determined by reference to, Company Shares, the
date of grant and number of Company Shares subject thereto (including restricted stock and restricted stock units) (each, a “Common Stock Unit”). All
outstanding grants of Company Options and Common Stock Units were made under the Company Stock Plans. Each of the outstanding shares of capital
stock or other securities of each of the Company’s Subsidiaries has been duly authorized and validly issued and is fully paid and nonassessable and owned
by the Company or by a direct or indirect wholly owned Subsidiary of the Company, free and clear of any lien, charge, pledge, security interest, claim or
other encumbrance (each, a “Lien”). Except as set forth in this Section 5.1(b), there are no preemptive or other outstanding rights, options, warrants,
conversion rights, stock appreciation rights, redemption rights, repurchase rights, agreements, arrangements, calls, commitments or rights of any kind that
obligate the Company or any of its Subsidiaries to issue or sell any shares
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of capital stock or other securities of the Company or any of its Subsidiaries or any securities or obligations convertible or exchangeable into or exercisable
for, or giving any Person a right to subscribe for or acquire, any securities of the Company or any of its Subsidiaries, and no securities or obligations
evidencing such rights are authorized, issued or outstanding. Except for the Company’s 1.50% Senior Convertible Debentures due 2025, the Company does
not have outstanding any bonds, debentures, notes or other obligations the holders of which have the right to vote (or convertible into or exercisable for
securities having the right to vote) with the stockholders of the Company on any matter. Section 5.1(b) of the Company Disclosure Letter contains a true and
complete list of each Person in which the Company owns, directly or indirectly, any voting interest that may require a filing by Parent or any Subsidiary of
Parent under the Hart−Scott−Rodino Antitrust Improvements Act of 1976, as amended (the “HSR Act”). To the knowledge of the Company’s executive
officers, as of the date of this Agreement, no Person or group beneficially owns 5% or more of the Company’s voting securities, with the terms “group” and
“beneficially owns” having the meanings ascribed to them under Rule 13d−3 and Rule 13d−5 under the Exchange Act.
     (c) Corporate Authority; Adoption and Fairness. (i) The Company has all requisite corporate power and authority, has taken all corporate action
necessary in order to execute, deliver and perform its obligations under this Agreement and to consummate the Merger, subject only to approval and
adoption of this Agreement by the holders of a majority of the votes outstanding with respect to the outstanding Company Shares (the “Company Requisite
Vote”). This Agreement has been duly executed and delivered by the Company and is (assuming the due authorization, execution and delivery by Parent
and Merger Sub) a valid and binding agreement of the Company enforceable against the Company in accordance with its terms, subject to bankruptcy,
insolvency, fraudulent transfer, reorganization, moratorium and similar Laws of general applicability relating to or affecting creditors’ rights and to general
equity principles (the “Bankruptcy and Equity Exception”). The Board of Directors of the Company (A) has unanimously approved and declared advisable
this Agreement and the Merger and the other transactions contemplated hereby and resolved to recommend the approval and adoption of this Agreement by
the holders of Company Shares, (B) has received the opinion of its financial advisor Morgan Stanley & Co. Incorporated, dated as of the date of this
Agreement, to the effect that the Merger Consideration to be received by the holders of Company Shares pursuant to this Agreement is fair from a financial
point of view to such holders and (C) directed that this Agreement be submitted to the holders of Company Shares for its approval and adoption.

          (ii) The Special Committee has (A) determined that the Merger upon the terms and subject to the conditions set forth in this Agreement and the
other transactions contemplated by this Agreement are advisable and are in the best interest of the Company’s stockholders, (B) has received the opinion
of Houlihan Lokey Howard & Zukin Financial Advisors, Inc., dated as of the date of this Agreement, to the effect that the Merger Consideration to be
received by the holders of shares of Class A Common Stock (other than Dobson CC Limited Partnership and its affiliates) is fair to such holders from a
financial point of view, and (C) has recommended that the Board of Directors of the Company approve this Agreement and declare advisable the Merger
upon the terms and subject to the conditions set forth in this Agreement.
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     (d) Governmental Filings; No Violations. (i) Other than the necessary notices, reports, filings, consents, registrations, approvals, permits or
authorizations (A) pursuant to Section 1.3, (B) required under the HSR Act and the Exchange Act, (C) to comply with state securities or “blue−sky” laws
and (D) with or to the Federal Communications Commission (the “FCC”) pursuant to the Communications Act of 1934, as amended (the “Communications
Act”), no filings, notices and/or reports are required to be made by the Company with, nor are any consents, registrations, approvals, permits or
authorizations required to be obtained by the Company from, any domestic or foreign governmental or regulatory authority, court, agency, commission,
body or other legislative, executive or judicial governmental entity (each, a “Governmental Entity”), in connection with the execution, delivery and
performance of this Agreement by the Company and the consummation by the Company of the Merger and the other transactions contemplated hereby,
except those that the failure to make or obtain would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse
Effect.

          (ii) The execution, delivery and performance of this Agreement by the Company do not, and the consummation by the Company of the Merger and
the other transactions contemplated hereby will not, constitute or result in (A) a breach or violation of, or a termination (or right of termination) or a
default under, its certificate of incorporation or by−laws or the comparable governing instruments of any of its Subsidiaries, (B) a breach or violation of,
or a default or termination (or right of termination) under, the acceleration of any obligations or the creation of a Lien on the Company’s assets or the
assets of any of its Subsidiaries (with or without notice, lapse of time or both) pursuant to, any agreement, lease, license granted by a Person other than a
Governmental Entity, contract, note, mortgage, indenture, agreement, arrangement or other obligation (“Contracts”) binding upon the Company or any of
its Subsidiaries or any of their respective assets or, assuming the filings, notices and/or approvals referred to in Section 5.1(d)(i) are made or obtained,
any Law or governmental or non−governmental permit or license to which the Company or any of its Subsidiaries is subject or (C) any change in the
rights or obligations of any party under any of its Contracts, except, in the case of clause (B) or (C) above, for any breach, violation, termination, default,
acceleration, creation or change that would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
The Company Disclosure Letter sets forth a correct and complete list of Contracts of the Company and its Subsidiaries pursuant to which consents or
waivers are or may be required prior to consummation of the transactions contemplated by this Agreement other than those where the failure to obtain
such consents or waivers would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.

     (e) Reports; Financial Statements. (i) The Company has made available to Parent prior to the date of this Agreement each registration statement, report,
proxy statement or information statement prepared by it since December 31, 2006 and filed with or furnished to the Securities and Exchange Commission
(the “SEC”) prior to the date of this Agreement, including (x) its Annual Reports on Form 10−K for the year ended December 31, 2006 (the “Audit Date”),
and (y) its Quarterly Report on Form 10−Q for the quarterly period ended March 31, 2007, each in the form (including exhibits, annexes and any
amendments thereto) filed with or furnished to the SEC. The Company has filed and furnished all forms, statements, reports and documents
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required to be filed or furnished by it with or to the SEC pursuant to applicable securities statutes, regulations, policies and rules since December 31, 2004
(collectively, such forms, statements, reports and documents filed with or furnished to the SEC since December 31, 2004, or those filed with or furnished to
the SEC subsequent to the date of this Agreement, and as amended, the “Company Reports”). The Company Reports were, or if not yet filed or furnished at
the time filed or furnished will have been, prepared in all material respects in accordance with the applicable requirements of the Securities Act of 1933, as
amended (the “Securities Act”), the Securities Exchange Act of 1934, as amended (the “Exchange Act”) and the rules and regulations thereunder applicable
to the Company Reports. Each of the Company Reports, at the time of its filing or being furnished, complied, or if not yet filed or furnished, will comply, in
all material respects, with the applicable requirements of the Securities Act, the Exchange Act and the Sarbanes−Oxley Act of 2002 (“Sarbanes−Oxley”)
and any rules and regulations promulgated thereunder applicable to the Company Reports. As of their respective dates (and, if amended, as of the date of
such amendment), the Company Reports did not, and any of the Company Reports filed with or furnished to the SEC subsequent to the date of this
Agreement will not, contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the
statements made therein, in light of the circumstances in which they were made, not misleading.

          (ii) The Company maintains disclosure controls and procedures required by Rule 13a−15 or 15d−15 under the Exchange Act. Such disclosure
controls and procedures are effective to ensure that information required to be disclosed by the Company is recorded and reported on a timely basis to the
individuals responsible for the preparation of the Company’s filings with the SEC and other public disclosure documents. The Company maintains
internal control over financial reporting (as defined in Rule 13a−15 or 15d−15, as applicable, under the Exchange Act). Such internal control over
financial reporting is effective in providing reasonable assurance regarding the reliability of financial reporting and the preparation of financial
statements for external purposes in accordance with generally accepted accounting principles and includes policies and procedures that (A) pertain to the
maintenance of records that in reasonable detail accurately and fairly reflect the transactions and dispositions of the assets of the Company, (B) provide
reasonable assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted
accounting principles, and that receipts and expenditures of the Company are being made only in accordance with authorizations of management and
directors of the Company, and (C) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use or disposition
of the Company’s assets that could have a material effect on its financial statements. The Company has disclosed, based on the most recent evaluation of
its chief executive officer and its chief financial officer prior to the date of this Agreement, to the Company’s auditors and the audit committee of the
Company’s Board of Directors (x) any significant deficiencies in the design or operation of its internal controls over financial reporting that are
reasonably likely to adversely affect the Company’s ability to record, process, summarize and report financial information and has identified for the
Company’s auditors and audit committee of the Company’s Board of Directors any material weaknesses in internal control over financial reporting and
(y) any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control over
financial
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reporting. The Company has made available to Parent (I) a summary of any such disclosure made by management to the Company’s auditors and audit
committee since December 31, 2005 and (II) any material communication since December 31, 2005 made by management or the Company’s auditors to
the audit committee required or contemplated by listing standards of the NASDAQ Stock Market, Inc. (the “NASDAQ”), the audit committee’s charter
or professional standards of the Public Company Accounting Oversight Board. Since December 31, 2005 and prior to the date of this Agreement, no
material complaints from any source regarding accounting, internal accounting controls or auditing matters, and no concerns from Company Employees
regarding questionable accounting or auditing matters, have been received by the Company. The Company has made available to Parent prior to the date
of this Agreement a summary of all material complaints or concerns relating to other matters made since December 31, 2005 and through the execution
of this Agreement through the Company’s whistleblower hot−line or equivalent system for receipt of employee concerns regarding possible violations of
Law. No attorney representing the Company or any of its Subsidiaries, whether or not employed by the Company or any of its Subsidiaries, has reported
evidence of a violation of securities laws, breach of fiduciary duty or similar violation by the Company or any of its officers, directors, employees or
agents to the Company’s chief legal officer, audit committee (or other committee designated for the purpose) of the Board of Directors or the Board of
Directors pursuant to the rules adopted pursuant to Section 307 of Sarbanes−Oxley or any Company policy contemplating such reporting, including in
instances not required by those rules.
          (iii) Each of the consolidated balance sheets included in or incorporated by reference into the Company Reports (including the related notes and
schedules) fairly presents in all material respects the consolidated financial position of the Company and its Subsidiaries, as of its date, and each of the
consolidated statements of operations, cash flows and of changes in stockholders’ equity included in or incorporated by reference into the Company
Reports (including any related notes and schedules) fairly presents in all material respects the results of operations, retained earnings and changes in
financial position, as the case may be, of the Company and its Subsidiaries for the periods set forth therein (subject, in the case of unaudited statements,
to notes and normal year−end audit adjustments that will not be material in amount or effect), in each case in accordance with U.S. generally accepted
accounting principles (“GAAP”) consistently applied during the periods involved, except as may be noted therein.

     (f) Absence of Certain Changes. Since the Audit Date and through the date of this Agreement, (i) there has not been any event, occurrence, discovery or
development which has had or would, individually or in the aggregate, reasonably be expected to result in a Company Material Adverse Effect, (ii) the
Company and its Subsidiaries have conducted their respective businesses only in, and have not engaged in any material transaction other than in accordance
with, the ordinary and usual course of such businesses consistent with past practices, (iii) the Company and its Subsidiaries have not declared, set aside or
paid any dividend or distribution payable in cash, stock or property in respect of any capital stock other than dividends on the shares of Series F Preferred in
accordance with the terms of the certificate of designation of the Series F Preferred, (iv) the Company and its Subsidiaries have not incurred any material
indebtedness for borrowed money or guaranteed such indebtedness of another Person, or issued
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or sold any debt securities or warrants or other rights to acquire any debt security of the Company or any of its Subsidiaries, (v) the Company and its
Subsidiaries have not transferred, leased, licensed, sold, mortgaged, pledged, placed a Lien upon or otherwise disposed of any of the Company’s or its
Subsidiaries’ material property or material assets (including capital stock of any of the Company’s Subsidiaries) outside of the ordinary course of business,
(vi) the Company and its Subsidiaries have not acquired any business, whether by merger, consolidation, purchase of property or assets or otherwise,
(vii) there has not been (A) any increase in the compensation payable or to become payable to the Company’s and its Subsidiaries’ officers or (B) any
establishment, adoption, entry into or amendment of any collective bargaining, bonus, profit sharing, thrift, compensation, employment, termination,
severance or other plan, agreement, trust, fund, policy or arrangement for the benefit of any director, officer or employee, except to the extent required by
Law, and (viii) the Company and its Subsidiaries have not made any material change with respect to accounting policies or procedures, except as required
by changes in GAAP or by Law. Since the Audit Date, there has not been any damage, destruction or other casualty loss with respect to any asset or
property owned, leased or otherwise used by the Company or its Subsidiaries whether or not covered by insurance, other than any damage, destruction or
loss or damage which would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
     (g) Litigation and Liabilities. There are no (i) civil, criminal or administrative actions, suits, claims, hearings, investigations or proceedings pending or, to
the knowledge of the Company’s executive officers, threatened against the Company or any of its Subsidiaries, except for those that would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect or (ii) obligations or liabilities, whether or not accrued, contingent
or otherwise, or any other facts or circumstances, in either such case, of which the Company’s executive officers have knowledge that would reasonably be
expected to result in any claims against or obligations or liabilities of the Company or any of its Subsidiaries, except for (A) those that would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect, (B) those that are reflected on the most recent
consolidated balance sheet of the Company (or readily apparent in the notes thereto) filed or incorporated by reference in the Company Reports prior to the
date of this Agreement, and (C) payment or performance obligations required to be made or performed in accordance with the terms of Contracts to which
the Company or any of its Subsidiaries is a party and, with respect to performance obligations, to the extent required by applicable Law.
     (h) Employee Benefits. (i) All benefit and compensation plans, contracts, policies or arrangement maintained, sponsored or contributed to by the
Company or any of its Subsidiaries covering current or former employees of the Company and its Subsidiaries (“Company Employees”) and current or
former directors of the Company, including “employee benefit plans” within the meaning of Section 3(3) of the Employee Retirement Income Security Act
of 1974, as amended (“ERISA”), and incentive and bonus, deferred compensation, stock purchase, restricted stock, stock option, stock appreciation rights or
stock based plans (the “Company Compensation and Benefit Plans”), are listed in Section 5.1(h)(i) of the Company Disclosure Letter. Each such of the
Company Compensation and Benefit Plan which has received a favorable opinion letter from the Internal Revenue Service National Office, including any
master or prototype plan, has been separately identified. True and complete copies of all Company Compensation and Benefit Plans, including any trust
instruments or insurance contracts, and with
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respect to any employee stock ownership plan, loan agreements forming a part of any of the Company Compensation and Benefit Plans, and all amendments
thereto, have been made available to the Parent.

          (ii) All of the Company Compensation and Benefit Plans are in substantial compliance with ERISA, the Code and other applicable Laws, except
for such failures as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Each Company
Compensation and Benefit Plan which is subject to ERISA (an “ERISA Plan”) that is an “employee pension benefit plan” within the meaning of
Section 3(2) of ERISA (a “Pension Plan”) intended to be qualified under Section 401(a) of the Code has received a favorable determination letter from
the Internal Revenue Service (the “IRS”) covering all Tax Law changes prior to the Economic Growth and Tax Relief Reconciliation Act of 2001 or has
applied to the IRS for such favorable determination letter within the applicable remedial amendment period under Section 401(b) of the Code, and the
Company’s executive officers are not aware of any circumstances that could reasonably be expected to result in the loss of the qualification of such plan
under Section 401(a) of the Code. Neither the Company nor any of its Subsidiaries has engaged in a transaction with respect to any ERISA Plan that
would subject the Company or any of its Subsidiaries to a Tax or penalty imposed by either Section 4975 of the Code or Section 502(i) of ERISA except
as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Neither the Company nor any of its
Subsidiaries has incurred or reasonably expects to incur a Tax or penalty imposed by Section 4980F of the Code or Section 502 of ERISA except as
would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect or any liability under Section 4071 of
ERISA.
          (iii) Neither the Company, any of its Subsidiaries nor any entity which is considered one employer with the Company under Section 4001 of
ERISA or Section 414 of the Code (an “ERISA Affiliate”) (x) maintains or contributes to or has within the past six years maintained or contributed to a
Pension Plan that is subject to Subtitles C or D of Title IV of ERISA or (y) maintains or has an obligation to contribute to or has within the past six years
maintained or had an obligation to contribute to a multiemployer plan within the meaning of Section 3(37) of ERISA. No notices have been required to
be sent to participants and beneficiaries or the Pension Benefit Guaranty Corporation under Section 302 or 4011 of ERISA or Section 412 of the Code.
          (iv) All contributions required to be made under each Company Compensation and Benefit Plan as of the date of this Agreement have been timely
made and all obligations in respect of each Company Compensation and Benefit Plan have been properly accrued and reflected on the most recent
consolidated balance sheet filed or incorporated by reference in the Company Reports prior to the date of this Agreement to the extent required by
GAAP. Neither any Pension Plans nor any single−employer plan of an ERISA Affiliate has an “accumulated funding deficiency” (whether or not
waived) within the meaning of Section 412 of the Code or Section 302 of ERISA and no ERISA Affiliate has an outstanding funding waiver. Neither any
Pension Plan nor any single−employer plan of an ERISA Affiliate has been required to file information
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pursuant to Section 4010 of ERISA for the current or most recently completed plan year. The Company’s executive officers do not reasonably expect
that required minimum contributions to any Pension Plan under Section 412 of the Code will be materially increased by application of Section 412(l) of
the Code. Neither the Company nor any of its Subsidiaries has provided, or is required to provide, security to any Pension Plan or to any
single−employer plan of any ERISA Affiliate pursuant to Section 401(a)(29) of the Code.
          (v) There is no material pending or, to the knowledge of the Company’s executive officers threatened, litigation relating to the Company
Compensation and Benefit Plans. Neither the Company nor its Subsidiaries have any obligations for retiree health and life benefits under any ERISA
Plan or collective bargaining agreement. The Company or its Subsidiaries may amend or terminate any such plan at any time without incurring any
liability thereunder other than in respect of claims incurred prior to such amendment or termination.
          (vi) There has been no amendment to, announcement by the Company or any of its Subsidiaries relating to, or change in employee participation or
coverage under, any Company Compensation and Benefit Plan that would increase materially the expense of maintaining such plan above the level of the
expense incurred therefor for the most recent fiscal year. Neither the execution of this Agreement, stockholder adoption of this Agreement, receipt of
approval or clearance from any one or more Governmental Entities of the Merger or the other transactions contemplated by this Agreement, or the
consummation of the Merger and the other transactions contemplated by this Agreement will (A) entitle any employees of the Company or its
Subsidiaries to severance pay or any increase in severance pay upon any termination of employment after the date of this Agreement; (B) accelerate the
time of payment or vesting or result in any payment or funding (through a grantor trust or otherwise) of compensation or benefits under, increase the
amount payable or result in any other material obligation pursuant to, any of the Company Compensation and Benefit Plans; (C) limit or restrict the right
of the Company, or, after the consummation of the transactions contemplated by this Agreement, Parent, to merge, amend or terminate any of the
Company Compensation and Benefit Plans, or (D) result in payments under any of the Company Compensation and Benefit Plans which would not be
deductible under Section 162(m).
          (vii) All Company Compensation and Benefit Plans that are “nonqualified deferred compensation plans” (within the meaning of Section 409A of
the Code) have been operated in good faith compliance with the requirements of Section 409A of the Code and any regulations or other guidance issued
thereunder.
          (viii) Each Company Option (A) was granted in compliance with all applicable Laws and all of the terms and conditions of the Stock Plans
pursuant to which it was issued, (B) has an exercise price per Company Share equal to or greater than the fair market value of a Company Share at the
close of business on the date of such grant, (C) has a grant date identical to the date on which the Company’s Board of Directors or compensation
committee actually awarded such Company Option, and (D) qualifies for
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the tax and accounting treatment afforded to such Company Option in the Company’s tax returns and the Company’s financial statements, respectively.
     (i) Compliance with Laws. (i) Since January 1, 2004, the businesses of each of the Company and its Subsidiaries have not been conducted in violation of
any applicable federal, state, local or foreign law, rule, statute, ordinance, regulation, judgment, order, decree, injunction, arbitration award, license,
authorization, opinion, agency requirement or permit of any Governmental Entity or common law (collectively, “Laws”) pertaining to and binding upon the
Company and its Subsidiaries, except for violations that would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect. To the knowledge of the Company’s executive officers, no investigation or review by any Governmental Entity with respect to the
Company or any of its Subsidiaries is pending or threatened, nor has any Governmental Entity indicated an intention to conduct the same, except for those
the outcome of which would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. To the knowledge of
the Company’s executive officers, no change is required in the Company’s or any of its Subsidiaries’ processes, properties or procedures in connection with
any such Laws, and the Company has not received any written notice or communication from any Governmental Entity of any noncompliance with any
such Laws that has not been cured as of the date of this Agreement, except for such changes and noncompliance that would not, individually or in the
aggregate, reasonably be expected to have a Company Material Adverse Effect. Each of the Company and its Subsidiaries has obtained and is in substantial
compliance with all permits, licenses, certifications, approvals, registrations, consents, authorizations, franchises, concessions, variances, exemptions and
orders issued or granted by a Governmental Entity (collectively, “Licenses”), required to be issued to or held by the Company and its Subsidiaries in order
to allow them to conduct their respective businesses as currently conducted and all such Licenses are in full force and effect, except where the failure to
possess any such License or the failure of any such License to be in full force and effect or failure to be in compliance with any such License, would not,
individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. The representations and warranties set forth in this
Section 5.1(i)(i) do not address, and shall not be deemed to address, any employee benefits, environmental or Tax matters, including compliance with
ERISA, Environmental Laws or Tax Laws.

          (ii) Section 5.1(i)(ii) of the Company Disclosure Letter sets forth a true and complete list, as of the date of this Agreement, of (A) all Licenses
issued or granted to the Company or any of its Subsidiaries by the FCC (“FCC Licenses”), and all Licenses issued or granted to the Company or any of
its Subsidiaries by public utility commissions regulating telecommunications businesses (“State Licenses” and collectively with the FCC Licenses, the
“Communications Licenses”); (B) all pending applications for Licenses that would be Licenses if issued or granted; and (C) all pending applications by
the Company or any of its Subsidiaries for modification, extension or renewal of any License. Each of the Company and its Subsidiaries is in compliance
with its obligations under each of the FCC Licenses and the rules and regulations of the FCC, and with its obligations under each of the State Licenses,
except for such failures to be in compliance with Communications Licenses as would not, individually or in the aggregate, reasonably be expected to
have a Company Material Adverse Effect. To the knowledge of the Company’s executive officers, there is not pending or threatened before the FCC, the
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Federal Aviation Administration (the “FAA”) or any other Governmental Entity any proceeding, notice of violation, order of forfeiture or complaint or
investigation against the Company or any of its Subsidiaries relating to any of the Licenses of the Company or its Subsidiaries (the “Company
Licenses”), in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. The
FCC actions granting all FCC Licenses, together with all underlying construction permits, have not been reversed, stayed, enjoined, annulled or
suspended, and there is not pending or, to the knowledge of the Company’s executive officers, threatened any application, petition, objection or other
pleading with the FCC, the FAA or any other Governmental Entity which challenges or questions the validity of or any rights of the holder under any
such License, in each case, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
          (iii) All of the currently operating cell sites and microwave paths of the Company and its Subsidiaries in respect of which a filing with the FCC
was required have been constructed and are currently operated in all respects as represented to the FCC in currently effective filings, and modifications to
such cell sites and microwave paths have been preceded by the submission to the FCC of all required filings, in each case, except for such failures as
would not, individually or in the aggregate, reasonably be expected to be material to the Company and its Subsidiaries, taken as a whole.
          (iv) All transmission towers owned or leased by the Company and its Subsidiaries are obstruction−marked and lighted by the Company or its
Subsidiaries to the extent required by, and in accordance with, the rules and regulations of the FAA (the “FAA Rules”), except as would not, individually
or in the aggregate, reasonably be expected to have a Company Material Adverse Effect. Appropriate notification to the FAA has been made for each
transmission tower owned or leased by the Company and its Subsidiaries to the extent required to be made by the Company or any of its Subsidiaries by,
and in accordance with, the FAA Rules, in each case, except as would not, individually or in the aggregate, reasonably be likely to have a Company
Material Adverse Effect.
          (v) The Company does not hold any License to provide local exchange services or interexchange services.

     (j) Certain Contracts. (i) Section 5.1(j) of the Company Disclosure Letter sets forth a list, as of the date of this Agreement, of each Contract to which
either the Company or any of its Subsidiaries is a party or bound which:

     (A) provides that any of them will not compete with any other Person;
     (B) purports to limit in any material respect either the type of business in which the Company or its Subsidiaries (or, after the Effective Time,
Parent or its Subsidiaries) may engage or the manner or locations in which any of them may so engage in any business;
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     (C) requires the purchase or disposition of any assets (including wireless spectrum) or line of business of the Company or its Subsidiaries or, after
the Effective Time, Parent or its Subsidiaries with a value of $5 million or more;
     (D) requires them to deal exclusively with any Person or group of related Persons;
     (E) provides for a material indemnification obligation by the Company or any of its Subsidiaries under any Contract entered into outside of the
ordinary course of business;
     (F) is an interconnection or similar agreement in connection with which the Company’s or a Subsidiary of the Company’s equipment, networks
and services are connected to those of another service provider in order to allow their respective customers access to each other’s services and
networks;
     (G) is an agency, dealer, reseller or other similar Contract (except for those that are terminable, without penalty on 30 days or less notice);
     (H) contains any commitment to (w) provide wireless services coverage in a particular geographic area, (x) build out tower sites in a particular
geographic area, or requires (y) payment for a specified number of minutes or (z) the acquisition of video content to be placed on or accessed over a
mobile wireless device or otherwise;
     (I) provides for the lease of real or personal property providing for annual payments of $500,000 or more or aggregate payments of $1 million or
more;
     (J) provides, individually or together with related Contracts, for the purchase of materials, supplies, goods, services, equipment or other assets
(other than any Contract that is terminable without any payment or penalty on not more than 90 days notice by the Company or its Subsidiaries) that
provides for or is reasonably likely to require either (x) annual payments by the Company and its Subsidiaries of $1 million or more or (y) aggregate
payments by the Company and its Subsidiaries of $5 million or more;
     (K) (other than among direct or indirect wholly owned Subsidiaries of the Company) relates to indebtedness for borrowed money or the deferred
purchase price of property (in either case, whether incurred, assumed, guaranteed or secured by any asset) each in excess of $10 million;
     (L) is required to be filed as an exhibit to the Company’s Annual Report on Form 10−K pursuant to Item 601(b)(10) of Regulation S−K under the
Securities Act;
     (M) contains a put, call or similar right pursuant to which the Company or any of its Subsidiaries could be required to purchase or sell, as
applicable,
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(i) any wireless spectrum or (ii) any equity interests of any Person or other assets that have a fair market value or purchase price of at least $1 million;
     (N) any roaming agreement that cannot be terminated on 30 days or less notice; and
     (O) any partnership, joint venture or other similar agreement or arrangement relating to any partnership or joint venture in which the Company or
any of its Subsidiaries own a 10% or greater voting or economic interest, other than any such interests that have a financial statement carrying and fair
market value of less than $10 million and the Company and its Subsidiaries have no future funding obligation (the Contracts described in (A) through
(O) above, together with all exhibits and schedules to such Contracts being the “Material Contracts”).

          (ii) A true and complete copy of each Material Contract has been made available to Parent prior to the date of this Agreement. Each Material
Contract is a valid and binding agreement of the Company or one of its Subsidiaries, as the case may be, and is in full force and effect, and neither the
Company nor any of its Subsidiaries nor, to the knowledge of the Company’s executive officers, any other party thereto is in default or breach in any
respect under the terms of any such Contract, except as would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect.

     (k) Takeover Statutes. No “fair price”, “moratorium”, “control share acquisition” or other similar anti−takeover statute or regulation (each, a “Takeover
Statute”) as in effect on the date of this Agreement is applicable to the Company, Company Shares, the Merger or the other transactions contemplated by
this Agreement.
     (l) Environmental Matters. Except for such matters that would not, individually or in the aggregate, reasonably be expected to have a Company Material
Adverse Effect: (i) since January 1, 2004, each of the Company and its Subsidiaries has been in compliance in all material respects with all applicable
Environmental Laws; (ii) no portion of any property currently or formerly owned, leased or occupied by the Company or any Subsidiary is materially
Contaminated; (iii) neither the Company nor any of its Subsidiaries has received a written notice from any Governmental Entity or third party that it has
been named or may be named as a responsible or potentially responsible party, relating to any unresolved suit, claim, action, proceeding or investigation
under any Environmental Law for any site Contaminated by Hazardous Substances and, to the knowledge of the executive officers of the Company, there
are no circumstances or conditions that would reasonably be expected to result in such notice; (iv) since January 1, 2004, neither the Company nor any of its
Subsidiaries has incurred or is expected to incur any liability for any Hazardous Substance disposal or contamination on any third party property; (v) neither
the Company nor any of its Subsidiaries has received any written notice, demand, letter, claim or request for information alleging that the Company or any
of its Subsidiaries may be in violation of or liable under any Environmental Law (including any claims relating to electromagnetic fields or microwave
transmissions); (vi) neither the Company nor any of its Subsidiaries is subject to any orders, decrees or injunctions issued by any Governmental
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Entity or is subject to any contractual indemnity obligation or other agreement with any third party relating to liability under any Environmental Law or
relating to Hazardous Substances; and (vii) there are no other circumstances or conditions involving the Company or any of its Subsidiaries that could
reasonably be expected to result in any material claims, liability, investigations, costs or restrictions on the ownership, use, or transfer of any of its
properties pursuant to any Environmental Law.
     As used herein, the term “Contamination” means the presence of Hazardous Substances in, on or under any environmental media at levels that would
reasonably be expected to require investigation or remediation pursuant to any Environmental Law or result in an enforcement action or clean up order by a
Governmental Entity.
     As used herein, the term “Environmental Law” means any Law relating to: (A) the protection, investigation or restoration of the environment, health,
safety or natural resources, (B) the handling, use, presence, disposal, release or threatened release of any Hazardous Substance or (C) noise, odor, wetlands,
pollution, contamination or any injury or threat of injury to persons or property in connection with any Hazardous Substance.
     As used herein, the term “Hazardous Substance” means any substance that is listed, classified or regulated pursuant to any Environmental Law, including
any petroleum product or by−product, asbestos−containing material, lead−containing paint or plumbing, polychlorinated biphenyls, radioactive materials or
radon.
     (m) Taxes. The Company and each of its Subsidiaries (i) have prepared in good faith and duly and timely filed (taking into account any extension of time
within which to file) all material Tax Returns required to be filed by any of them and all such filed Tax Returns are complete and accurate in all material
respects; (ii) have paid all material Taxes that are required to be paid or that the Company or any of its Subsidiaries are obligated to withhold from amounts
owing to any employee, creditor or third party; and (iii) have not waived any statute of limitations with respect to material Taxes or agreed to any extension
of time with respect to a material Tax assessment or deficiency. As of the date of this Agreement, there are no pending or, to the knowledge of the
Company’s executive officers, threatened audits, examinations, investigations or other proceedings in respect of material Taxes or material Tax matters.
There are not, to the knowledge of the Company’s executive officers, any unresolved questions or claims concerning the Company’s or any of its
Subsidiaries’ Tax liability that would, individually or in the aggregate, reasonably be expected to result in a Company Material Adverse Effect. The
Company has made available to Parent true and correct copies of the United States federal income Tax Returns filed by the Company and its Subsidiaries
for each of the fiscal years ended December 31, 2005, 2004 and 2003. Neither the Company nor any of its Subsidiaries has any liability with respect to
income, franchise or similar Taxes that accrued on or before December 31, 2003 in excess of the amounts accrued with respect thereto that are reflected in
the financial statements included in the Company Reports filed prior to the date of this Agreement. None of the Company or its Subsidiaries has been a
party to any distribution occurring during the last 30 months in which the parties to such distribution treated the distribution as one to which Section 355 of
the Code (or any similar provision of state, local or foreign law) applied. No payments to be made to any of the officers and employees of the Company or
its Subsidiaries
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will as a result of consummation of the Merger be subject to the deduction limitations under Section 280G of the Code.
     Neither the Company nor any of its Subsidiaries has engaged in any transaction that is the same as, or substantially similar to, a transaction which is a
“reportable transaction” for purposes of Treasury Regulations Section 1.6011−4(b) (including any transaction which the IRS has determined to be a “listed
transaction” for purposes of 1.6011−4(b)(2)), or would be reportable to a similar extent under any other provision of state, local or foreign Tax Law. Neither
the Company nor any of its Subsidiaries has been included in any “consolidated,” “unitary” or “combined” Tax Return (other than Tax Returns which
include only the Company and any of its Subsidiaries) provided for under the laws of the United States, any foreign jurisdiction or any state or locality for
any taxable period for which the statute of limitations has not expired. Neither the Company nor any of its Subsidiaries is the subject of or bound by any
private letter ruling, technical advice memorandum, closing agreement or similar ruling, memorandum or agreement with any taxing authority.
     As used in this Agreement, (A) the term “Tax” (including, with correlative meaning, the terms “Taxes”, and “Taxable”) includes all federal, state, local
and foreign income, profits, franchise, gross receipts, environmental, customs duty, capital stock, severance, stamp, payroll, sales, employment,
unemployment, disability, use, property, withholding, excise, production, value added, occupancy and other taxes, duties or assessments of any nature
whatsoever, together with all interest, penalties and additions imposed with respect to such amounts and any interest in respect of such penalties and
additions, and (B) the term “Tax Return” includes all returns and reports (including elections, declarations, disclosures, schedules, estimates and information
returns) required to be supplied to a Tax authority relating to Taxes.
     (n) Labor Matters. Neither the Company nor any of its Subsidiaries is a party to or otherwise bound by a collective bargaining agreement or other similar
Contract with a labor union or labor organization, nor is the Company or any of its Subsidiaries the subject of any proceeding asserting that the Company or
any of its Subsidiaries has committed an unfair labor practice or is seeking to compel the Company to bargain with any labor union or labor organization nor
is there pending or, to the knowledge of the Company’s executive officers, threatened in writing, nor has there been for the past five years, any labor strike,
dispute, walkout, work stoppage, slow−down or lockout involving the Company or any of its Subsidiaries, except in each case as would not, individually or
in the aggregate, reasonably be expected to have a Company Material Adverse Effect. To the knowledge of the Company’s executive officers, there are no
organizational efforts with respect to the formation of a collective bargaining unit being made or threatened involving employees of the Company or any of
its Subsidiaries, except for those the formation of which would not, individually or in the aggregate, reasonably be expected to result in a Company Material
Adverse Effect.
     (o) Intellectual Property. Each of the Company and its Subsidiaries owns or possesses, or can acquire on reasonable terms, all Intellectual Property and
Information Technology necessary to carry on its business as operated by it on the date of this Agreement. Neither the Company nor any of its Subsidiaries
has received any notice of infringement of or conflict with asserted rights of others with respect to any Intellectual Property which would,
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individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
     As used herein,

          (i) “Computer Software” means all computer software and databases (including source code, object code and all related documentation).
          (ii) “Information Technology” means ownership license rights for use of the computers, Computer Software, firmware, middleware, servers,
workstations, routers, hubs, switches, data communications lines, and all other information technology equipment and elements, and associated
documentation, in each case, which are necessary for the operation of the business of the Company or any of its Subsidiaries as conducted as of the date
of this Agreement.
          (iii) “Intellectual Property” means, collectively, all United States and foreign (A) trademarks, service marks, brand names, certification marks,
collective marks, d/b/a’s, Internet domain names, logos, symbols, trade dress, assumed names, fictitious names, trade names, and other indicia of origin,
all applications and registrations for the foregoing, and all goodwill associated therewith and symbolized thereby, including all renewals of same;
(B) inventions and discoveries, whether patentable or not, and all issued patents, invention disclosures and applications therefor, including provisionals,
divisionals, continuations, continuations−in−part and renewal applications, and including renewals, extensions and reissues; (C) trade secrets and
confidential information and know−how, including processes, schematics, business methods, formulae, drawings, prototypes, models, designs, customer
lists and supplier lists; and (D) published and unpublished works of authorship, whether copyrightable or not (including databases and other compilations
of information), copyrights therein and thereto, and registrations and applications therefor, and all renewals, extensions, restorations and reversions
thereof.

     (p) Affiliate Transactions. There are no material transactions, arrangements or Contracts between the Company and its Subsidiaries, on the one hand, and
its affiliates (other than its wholly owned Subsidiaries), on the other hand.
     (q) Insurance. The Company has made available to Parent prior to the date of this Agreement true, correct and complete copies of the Company’s
director and officer and error and omissions insurance policies (the “D&O Policies”) and all other material policies of insurance to which the Company or
any of its Subsidiaries is a beneficiary or named insured. The Company and its Subsidiaries maintain insurance coverage with reputable insurers in such
amounts and covering such risks as are in accordance with normal industry practice for companies engaged in businesses similar to that of the Company or
its Subsidiaries (taking into account the cost and availability of such insurance).
     (r) Brokers and Finders. Neither the Company nor any of the Company’s officers, directors or employees has employed any broker or finder or incurred
any liability for any brokerage fees, commissions or finders fees in connection with the Merger or the other
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transactions contemplated in this Agreement, except that the Company has employed Morgan Stanley & Co. Incorporated as the Company’s financial
advisor and the Special Committee has employed Houlihan Lokey Howard & Zukin Capital Inc. as its financial advisor, in each case the arrangements with
which have been disclosed to Parent prior to the date of this Agreement.
     (s) No Other Representations or Warranties. Except for the representations and warranties of the Company contained in this Section 5.1, the Company is
not making and has not made, and no other Person is making or has made on behalf of the Company or any of its Subsidiaries, any express or implied
representation or warranty in connection with this Agreement or the transactions contemplated hereby, and no Person is authorized to make such
representation or warranty on behalf of the Company or any of its Subsidiaries.
     5.2. Representations and Warranties of Parent and Merger Sub. Subject to Section 9.11(c), except as set forth in the disclosure letter delivered to the
Company by Parent at the time of entering into this Agreement (the “Parent Disclosure Letter”), Parent and Merger Sub hereby represent and warrant to the
Company that:
     (a) Organization, Good Standing and Qualification. Each of Parent and Merger Sub is a legal entity duly organized, validly existing and in good standing
under the Laws of its respective jurisdiction of organization and has all requisite corporate or similar power and authority to own, lease and operate its
properties and assets and to carry on its business as currently conducted and is qualified to do business and is in good standing as a foreign legal entity in
each jurisdiction where the ownership, leasing or operation of its assets or properties or conduct of its business requires such qualification, except where the
failure to be so organized, qualified or in good standing, or to have such power or authority, would not, individually or in the aggregate, reasonably be
expected to prevent, materially delay or materially impair the ability of Parent and Merger Sub to consummate the Merger and the other transactions
contemplated by this Agreement.
     (b) Corporate Authority and Approval. Parent and Merger Sub each has all requisite corporate or similar power and authority and each has taken all
corporate or similar action necessary in order to execute, deliver and perform its obligations under this Agreement and to consummate the Merger, other
than the approval of this Agreement by the sole stockholder of Merger Sub which will be obtained immediately following the execution of this Agreement.
This Agreement has been duly executed and delivered by Parent and Merger Sub and is (assuming the due authorization, execution and delivery of the
Company) a valid and binding agreement of Parent and Merger Sub, enforceable against each of Parent and Merger Sub in accordance with its terms,
subject to the Bankruptcy and Equity Exception. The Board of Directors of Parent has unanimously by all directors in attendance approved this Agreement.
The Board of Directors of Merger Sub has, by resolutions duly adopted, approved this Agreement and declared the Merger and the other transactions
contemplated hereby advisable, and the sole stockholder of Merger Sub will, promptly following execution of this Agreement, approve and declare
advisable this Agreement.
     (c) Governmental Filings; No Violations. (i) Other than the necessary notices, reports, filings, consents, registrations, approvals, permits or
authorizations (A) pursuant to Section 1.3, (B) required under the HSR Act and the Exchange Act, (C) to comply with state
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securities or “blue−sky” laws and (D) with or to the FCC pursuant to the Communications Act, no filings, notices and/or reports are required to be made by
Parent or Merger Sub with, nor are any consents, registrations, approvals, permits or authorizations required to be obtained by Parent or Merger Sub from,
any Governmental Entity in connection with the execution, delivery and performance of this Agreement by Parent and Merger Sub and the consummation
by Parent and Merger Sub of the Merger and the other transactions contemplated hereby, except those that the failure to make or obtain would not,
individually or in the aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent and Merger Sub to
consummate the Merger and the other transactions contemplated by this Agreement.

          (ii) The execution, delivery and performance of this Agreement by Parent and Merger Sub do not, and the consummation by Parent and Merger
Sub of the Merger and the other transactions contemplated hereby will not, constitute or result in (A) a breach or violation of, or a termination (or right of
termination) or a default under, Parent’s or Merger Sub’s certificate of incorporation or by−laws, (B) a breach or violation of, or a default or termination
(or right of termination) under, the acceleration of any obligations or the creation of a Lien on Parent’s assets or the assets of any of its Subsidiaries (with
or without notice, lapse of time or both) pursuant to, any Contract binding upon Parent or Merger Sub or, assuming the filings, notices and/or approvals
referred to in Section 5.2(c)(i) are made or obtained, any Law or governmental or non−governmental permit or license to which Parent or any of its
Subsidiaries is subject or (C) any change in the rights or obligations of any party under any of its Contracts, except, in the case of clause (B) or
(C) above, for any breach, violation, termination, default, acceleration, creation or change that would not, individually or in the aggregate, reasonably be
expected to prevent, materially delay or materially impair the ability of Parent and Merger Sub to consummate the Merger and the other transactions
contemplated by this Agreement.

     (d) Litigation and Liabilities. There are no civil, criminal or administrative actions, suits, claims, hearings, investigations or proceedings pending or, to
the knowledge of the Parent’s executive officers, threatened against Parent or any of its Subsidiaries, except for those that would not, individually or in the
aggregate, reasonably be expected to prevent, materially delay or materially impair the ability of Parent to consummate the Merger and the other
transactions contemplated by this Agreement.
     (e) Available Funds. Parent has available to it, and as of the Effective Time will have available to it, all funds necessary for payment of the Merger
Consideration.
     (f) Capitalization of Merger Sub. The authorized capital stock of Merger Sub consists of 1,000 shares of Common Stock, par value $0.01 per share, all of
which are validly issued and outstanding. All of the issued and outstanding capital stock of Merger Sub is, and at the Effective Time will be, owned, directly
or indirectly, by Parent, and there are (A) no other shares of capital stock or other voting securities of Merger Sub, (B) no securities of Merger Sub
convertible into or exchangeable for shares of capital stock or other voting securities of Merger Sub and (C) no options or other rights to acquire from
Merger Sub, and no obligations of Merger Sub to issue, any capital stock, other voting securities or securities convertible into or exchangeable for capital
stock or other voting securities of Merger Sub. Merger Sub has not
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conducted any business prior to the date of this Agreement and has no, and prior to the Effective Time will have no, assets, liabilities or obligations of any
nature other than those incident to its formation and pursuant to this Agreement and the Merger and the other transactions contemplated by this Agreement.
     (g) Brokers and Finders. Neither Parent nor any of Parent’s officers, directors or employees has employed any broker or finder or incurred any liability
for any brokerage fees, commissions or finders fees in connection with the Merger or the other transactions contemplated in this Agreement, except that
Parent has employed Lehman Brothers Inc. as its financial advisor.
     (h) No Ownership of Company Securities. Parent and its Subsidiaries do not own, beneficially or of record, more than 1% of Company Shares. Neither
Parent nor Merger Sub, alone or together with any of their Affiliates and Associates (each as defined in the OGCA), has been the owner of 15% or more of
Company Shares at any time during the three years preceding the date of this Agreement.

          (i) No Other Representations and Warranties. Except for the representations and warranties of Parent and Merger Sub contained in this Section 5.2,
Parent and Merger Sub are not making and have not made, and no other Person is making or has made on behalf of Parent or Merger Sub, any express or
implied representation or warranty in connection with this Agreement or the transactions contemplated hereby, and no Person is authorized to make any
such representation or warranty on behalf of Parent or Merger Sub.

ARTICLE VI
COVENANTS

     6.1. Interim Operations.
     (a) Except as otherwise expressly contemplated by this Agreement, the Company covenants and agrees as to itself and its Subsidiaries that from and after
the date of this Agreement and prior to the Effective Time, the business of the Company and its Subsidiaries shall be conducted in all material respects in
the ordinary and usual course and, to the extent consistent therewith, the Company shall and shall cause its Subsidiaries to use reasonable best efforts to
preserve its business organization intact in all material respects and to maintain in all material respects the Company’s existing relations and goodwill with
customers, suppliers, regulators, agents, resellers, creditors, lessors, employees and business associates. In addition, the Company covenants and agrees as to
itself and its Subsidiaries that, from and after the date of this Agreement and prior to the Effective Time (unless Parent shall otherwise approve in writing
(which approval shall not be unreasonably withheld, delayed or conditioned), and except as otherwise expressly contemplated by this Agreement or
disclosed in Section 6.1(a) of the Company Disclosure Letter):

          (i) it shall not (A) amend its certificate of incorporation or by−laws or comparable governing instruments; (B) split, combine, subdivide or
reclassify its outstanding shares of capital stock; (C) declare, set aside or pay any dividend or distribution payable in cash, stock or property in respect of
any capital stock, other than
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(I) dividends and distributions by a wholly owned Subsidiary to its parent Person and (II) cash dividends on the Series F Preferred required under the
Company’s certificate of incorporation; or (D) other than the redemption of Series F Preferred contemplated by Section 6.17, purchase, redeem or
otherwise acquire any of its or its Subsidiaries’ shares of capital stock or any securities convertible or exchangeable into or exercisable for any such
shares of capital stock;
          (ii) it shall not merge or consolidate with any other Person, except for any such transactions among wholly owned Subsidiaries of the Company, or
adopt a plan of liquidation;
          (iii) it shall not (A) establish, adopt, amend in any material respect or terminate any Company Compensation and Benefit Plan or amend the terms
of any outstanding equity−based awards, except (I) to comply with applicable Law, including the requirements of Section 409A of the Code, and (II) if
the transactions contemplated by this Agreement are not consummated prior to December 31, 2007, subject to prior consultation with Parent, the
Company shall be entitled to establish a 2008 cash bonus plan having terms reasonably comparable in all material respects to the terms of the Company’s
2007 bonus plan; (B) grant or provide any severance or termination payments or benefits to any director, officer or employee of the Company or any of
its Subsidiaries, except to comply with applicable Law or the provisions of the Company Compensation and Benefit Plans as in effect on the date hereof
or the provisions of this Agreement; (C) increase the compensation, bonus or pension, welfare, severance or other benefits of, pay any bonus to, or make
any new equity awards to any director, officer or employee of the Company or any of its Subsidiaries, except for (I) the payment of bonuses in
accordance with Company Compensation and Benefit Plans existing as of the date hereof, (II) the payment of cash bonuses established pursuant to
clause (iii)(A)(II) of this Section 6.1(a), (III) increases in base salary in the ordinary course of business consistent with past practice for current, promoted
or newly hired employees who are not officers and (IV) increases in base salary related to normal periodic performance reviews, including the annual
performance reviews in March 2008 if the Closing has not occurred by that time; (D) take any action to accelerate the vesting or payment, or fund or in
any other way secure the payment, of compensation or benefits under any Company Compensation and Benefit Plan, except to the extent already
provided in any such Company Compensation and Benefit Plan or provided in this Agreement; (E) change any actuarial or other assumptions used to
calculate funding obligations with respect to any Company Compensation and Benefit Plan or to change the manner in which contributions to such plans
are made or the basis on which such contributions are determined, except as may be required by GAAP or to comply with applicable Law, including the
requirements of Section 409A of the Code; or (F) forgive any loans to directors, officers or employees of the Company or any of its Subsidiaries;
          (iv) it shall not incur any indebtedness for borrowed money or guarantee such indebtedness of another Person, or issue or sell any debt securities or
warrants or other rights to acquire any debt security of the Company or any of its Subsidiaries, except for (A) indebtedness for borrowed money incurred
in the ordinary course of business (including, subject to Section 6.13, in connection with the upcoming
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auction of 700 MHz spectrum ) consistent with the terms of the Company’s existing indebtedness for borrowed money not to exceed $195 million in the
aggregate; (B) indebtedness for borrowed money to fund the redemption of Series F Preferred contemplated by Section 6.17 consistent with the terms of
the Company’s existing indebtedness for borrowed money; (C) indebtedness for borrowed money in replacement of existing indebtedness for borrowed
money or permitted to be incurred under this clause (iv) consistent with the terms of the Company’s existing indebtedness for borrowed money;
(D) guarantees by the Company of indebtedness of its wholly−owned Subsidiaries; and (E) indebtedness for borrowed money used to make the capital
expenditures permitted under clause (v) of this Section 6.1(a);
          (v) it shall not make or commit to any capital expenditures, other than in the ordinary course of business and in any event (A) with respect to the
period through December 31, 2007, not in excess of 103% of the aggregate amount contemplated by the Company’s capital expenditure budget for the
year 2007, a copy of which capital expenditure budget for the year 2007 is attached to the Company Disclosure Letter, reduced for all amounts spent or
committed to prior to the date of this Agreement, provided that the timing of all expenditures under such budget shall be substantially consistent with the
timing contemplated in such budget, and (B) with respect to the year 2008, not in excess of $165 million in the aggregate and not more than $50 million
in any fiscal quarter;
          (vi) it shall not transfer, lease, license, sell, mortgage, pledge, place a Lien upon or otherwise dispose of any of their respective property or assets
(including capital stock of any of its Subsidiaries), except for (A) transfers, leases, licenses, sales, or other dispositions of inventory and equipment in the
ordinary course of business consistent with past practice (B) leases or licenses of spectrum in the ordinary course of business consistent with past
practice, (C) dispositions or sales of their respective properties or assets in the ordinary course of business consistent with past practice with a fair market
value not to exceed $15 million individually or $35 million in the aggregate and (D) Liens, mortgages and pledges on properties or assets to secure any
indebtedness for borrowed money permitted by clause (iv) of this Section 6.1(a);
          (vii) it shall not issue, deliver, sell, or place a Lien upon shares of its capital stock or any securities convertible into, or any rights, warrants or
options to acquire, any such shares, except (A) any shares of Class A Common Stock issued pursuant to Company Options and other awards outstanding
on the date of this Agreement under the Company Stock Plans; (B) shares of Class A Common Stock issued upon conversion of (x) the Company’s
1.50% Senior Convertible Debentures due 2025 or (y) the Series F Preferred; and (C) Liens on the capital stock of its Subsidiaries to secure any
indebtedness for borrowed money permitted by clause (iv) of this Section 6.1(a);
          (viii) subject to Section 6.13, it shall not acquire any business, whether by merger, consolidation, purchase of property or assets or otherwise;
          (ix) it shall not make any change with respect to accounting policies or procedures, except as required by changes in GAAP or by Law;
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          (x) except as required by Law, it shall not (A) make any material Tax election or take any material position on any material Tax Return filed on or
after the date of this Agreement or adopt any material accounting method therefor that is inconsistent with elections made, positions taken or accounting
methods used in preparing or filing similar Tax Returns in prior periods or (B) settle or resolve any material Tax controversy;
          (xi) it shall not (A) enter into any line of business in any geographic area other than the current lines of business of the Company and its
Subsidiaries and products and services reasonably ancillary thereto, including any current line of business and products and services reasonably ancillary
thereto in any geographic area for which the Company or any of its Subsidiaries currently holds a FCC License authorizing the conduct of such business,
product or service in such geographic area, or (B) except as currently conducted, engage in the conduct of any business in any state which would require
the receipt or transfer of a Communications License or any other license issued by any Governmental Entity authorizing operation or provision of any
communication services or foreign country that would require the receipt or transfer of, or application for, a Company License to the extent such license
would be reasonably expected to prevent or materially delay the consummation of the transactions contemplated herein;
          (xii) subject to Section 6.13, it shall not file for any Company License (A) outside of the ordinary course of business or (B) the receipt of which
would reasonably be expected to prevent, impair or delay consummation of the Merger;
          (xiii) subject to Section 6.13 and other than investments in marketable securities in the ordinary course of business consistent with past practice, it
shall not make any loans, advances or capital contributions to or investments in any Person (other than the Company or any direct or indirect wholly
owned Subsidiary of the Company);
          (xiv) subject to Section 6.13, it shall not enter into (A) any non−competition Contract or other Contract that (I) purports to limit in any material
respect either the type of business in which the Company or its Subsidiaries (or, after the Effective Time, Parent or its Subsidiaries) may engage or the
manner or locations in which any of them may so engage in any business or (II) could require the disposition of any material assets or line of business of
the Company or its Subsidiaries or, after the Effective Time, Parent or its Subsidiaries, (B) any Contract requiring the Company or its Subsidiaries to
deal exclusively with a Person or related group of Persons, (C) any other Contract or series of related Contracts with respect to which the Company
would be required to file a Current Report on Form 8−K pursuant to Item 1.01 thereof or that is reasonably likely to provide for payments to the
Company and its Subsidiaries, or by the Company and its Subsidiaries, in excess of $1 million in any twelve−month period or (D) that would or would
be reasonably likely to prevent, delay or impair the Company’s ability to consummate the transactions contemplated by this Agreement;
          (xv) it shall not settle any litigation or other proceedings before or threatened to be brought before a Governmental Entity for an amount to be paid
by the Company or any of its Subsidiaries in excess of $500,000 (exclusive of any amounts paid by or under any insurance policy maintained by the
Company or its Subsidiaries) or
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which would be reasonably likely to have any adverse impact on the operations of the Company or any of its Subsidiaries as a result of a non−monetary
settlement;
          (xvi) it shall not change (other than pursuant to software updates, upgrades and patches) any of the material technology used in its respective
businesses;
          (xvii) it shall not assign, transfer, cancel, fail to renew or fail to extend any FCC License or material State License, except for cancellations or
modifications of FCC Licenses for microwave facilities in the ordinary course of business consistent with past practice, or cancellations or modifications
of FCC Licenses for microwave facilities in connection with negotiated relocation agreements in accordance with Sections 27.1111, et seq. and
Sections 101.69, et seq. of the FCC Rules, provided that such actions would not, individually or in the aggregate, reasonably be expected to prevent or
materially delay the consummation of the transactions contemplated hereby;
          (xviii) it shall not enter into any collective bargaining agreement; and
          (xix) it shall not authorize or enter into any agreement to do any of the foregoing.

     (b) Prior to making any written communications to the directors, officers or employees of the Company or any of its Subsidiaries pertaining to
compensation or benefit matters that are affected by the transactions contemplated by this Agreement, the Company shall provide Parent with a copy of the
intended communication, Parent shall have a reasonable opportunity to review and comment on the communication, and Parent and the Company shall
cooperate in providing any such mutually agreeable communication.
     6.2. Acquisition Proposals.
          (a) No Solicitation or Negotiation. The Company agrees that neither it nor any of its Subsidiaries nor any of its or its Subsidiaries’ executive officers
or directors shall, and that it shall use its reasonable best efforts to instruct and cause its and its Subsidiaries’ non−executive officers, employees, investment
bankers, attorneys, accountants and other advisors or representatives (such directors, officers, employees, investment bankers, attorneys, accountants and
other advisors or representatives, collectively, “Representatives”) not to, directly or indirectly:

          (i) initiate, solicit or knowingly facilitate or encourage any inquiries or the making of any proposal or offer that constitutes, or could reasonably be
expected to lead to, any Acquisition Proposal; or
          (ii) engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any non−public information or data to any
Person relating to, or otherwise knowingly facilitate, any proposal or offer that constitutes, or could reasonably be expected to lead to, any Acquisition
Proposal.

Notwithstanding the foregoing, the Company may, on or prior to August 31, 2007, in response to an unsolicited bona fide written Acquisition Proposal that
the Board of Directors of the Company
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has determined in good faith, after consultation with its outside legal counsel and financial advisor, is or is reasonably likely to result in a Superior Proposal,
(A) provide public or non−public information or data in response to a request of the Person who has made such an unsolicited bona fide written Acquisition
Proposal, provided that the Company (i) shall have entered into with the Person so requesting such information or data a confidentiality agreement
containing terms at least as favorable to the Company in all material respects as the terms contained in the Confidentiality Agreement and (ii) promptly
discloses (and, if applicable, provides copies of) any such information to Parent to the extent not previously provided to Parent and (B) engage or participate
in any discussions or negotiations with any Person who has made such an unsolicited bona fide written Acquisition Proposal, if and only to the extent that
prior to taking any action described in clause (A) or (B) above, the Board of Directors of the Company determines in good faith, after consultation with its
outside legal counsel, that the failure to take such action is reasonably likely to be inconsistent with the directors’ fiduciary duties under Oklahoma Law.
          (b) Definition. For purposes of this Agreement:
          “Acquisition Proposal” means (i) any proposal or offer with respect to a merger, joint venture, partnership, consolidation, dissolution, liquidation,
tender offer, recapitalization, reorganization, spin−off, extraordinary dividend, share exchange, business combination or similar transaction involving the
Company or any of its Subsidiaries (other than any such transaction that is permitted by Sections 6.1(a)(ii) or 6.1(a)(viii)) or (ii) any proposal or offer to
acquire in any manner, directly or indirectly, 25% or more of any class of the Company’s equity securities or those of any of its Subsidiaries or 25% or more
of the consolidated total assets (including equity securities of its Subsidiaries) of the Company, in each case other than the transactions contemplated by this
Agreement.
          “Superior Proposal” means an unsolicited bona fide written Acquisition Proposal involving all or substantially all of the assets (on a consolidated
basis) of the Company and its Subsidiaries or the total voting power of the equity securities of the Company that the Board of Directors of the Company has
determined in its good faith judgment, after consultation with its outside legal counsel and financial advisor, is reasonably likely to be consummated in
accordance with its terms, and taking into account all legal, financial and regulatory aspects of the proposal and the Person making the proposal, would, if
consummated, result in a transaction more favorable to the Company’s stockholders from a financial point of view than the transactions contemplated by
this Agreement (after taking into account any revisions to the transactions contemplated by this Agreement proposed by Parent in accordance with
Section 6.2(f)).
          (c) Certain Permitted Disclosure. Nothing contained in this Section 6.2 shall be deemed to prohibit the Company from complying with its disclosure
obligations under U.S. federal or state Law.
          (d) Existing Discussions. The Company agrees that it will immediately cease and cause to be terminated any existing activities, discussions or
negotiations with any Persons conducted heretofore with respect to any Acquisition Proposal. The Company agrees that it will take the necessary steps to
promptly inform Persons referred to in the first sentence hereof of the
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obligations undertaken in this Section 6.2. The Company also agrees that it will promptly request each Person that has heretofore executed a confidentiality
agreement in connection with its consideration of acquiring it or any of its Subsidiaries to return or destroy all confidential information heretofore furnished
to such Person by or on behalf of it or any of its Subsidiaries.
          (e) Notice. The Company agrees that it will promptly (and, in any event, within 24 hours) notify Parent if any inquiries, proposals or offers which
would reasonably be expected to lead to an Acquisition Proposal are received by the Company or its Representatives or if any inquiry or request for
non−public information is made to, or any discussions or negotiations are sought to be initiated or continued with, it or any of its Representatives that would
reasonably be expected to lead to an Acquisition Proposal, indicating, in connection with such notice, the name of the Person making such inquiries,
proposals, offers or request and the material terms and conditions of any proposals or offers (including, if applicable, copies of any written requests,
proposals or offers, including proposed agreements).
          (f) Acceptance of Superior Proposal. If the Company receives a Superior Proposal and the Company’s Board of Directors determines in good faith,
after consultation with its outside legal counsel, that accepting such Superior Proposal and terminating this Agreement is required in order to comply with
the Company’s directors’ fiduciary duties under Oklahoma Law, the Company’s Board of Directors may, in response to such a Superior Proposal, terminate
this Agreement pursuant to Section 8.3(b), provided that the Company’s Board of Directors shall not terminate this Agreement unless and until (i) the
Company has given Parent five calendar days’ prior written notice of its intention to terminate this Agreement to enter into a transaction contemplated by a
Superior Proposal, which notice shall specify the terms and conditions of any such Superior Proposal and the identity of the Person making such Superior
Proposal and shall contemporaneously provide Parent with a copy of the most current written draft agreements and ancillary documents with the Person
making such Superior Proposal (it being understood and agreed that any material revision to such Superior Proposal shall require a new five calendar days’
prior written notice to Parent from the Company) and (ii) the Company shall, and shall cause its financial advisors and legal counsel to, negotiate with
Parent and its representatives in good faith (to the extent Parent desires to negotiate) to attempt to make such adjustments in the terms and conditions of this
Agreement so that such proposal no longer constitutes a Superior Proposal and the Company’s Board of Directors shall have considered in good faith any
proposed changes to this Agreement proposed in writing by Parent.
     6.3. Information Supplied.
     (a) The Company shall promptly prepare and file with the SEC an Information Statement on Schedule 14C in connection with the Merger (the
“Information Statement”). The Company shall use its reasonable best efforts to have the Information Statement cleared by the SEC as promptly as
practicable after such filing, and shall promptly thereafter mail the Information Statement to the stockholders of the Company. The Company and Parent
shall also use their respective reasonable best efforts to satisfy prior to the mailing date of the Information Statement all necessary state securities law or
“blue sky” notice requirements in connection with the Merger and to consummate the other transactions contemplated by this Agreement. The Company
shall cause the Information Statement to comply with Section 1073C of the OGCA.

−31−



     (b) The Company and Parent each agrees, as to itself and its Subsidiaries, that none of the information supplied or to be supplied by it or its Subsidiaries
for inclusion or incorporation by reference in the Information Statement will, at the time the Information Statement is mailed to the stockholders of the
Company, contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary to make the statements
therein, in light of the circumstances under which they were made, not misleading. The Company and Parent will cause the Information Statement to
comply as to form in all material respects with the applicable provisions of the Exchange Act and the rules and regulations thereunder.
     6.4. Filings; Other Actions; Notification.
     (a) Parent and the Company shall cooperate with each other and use, and shall cause their respective Subsidiaries and any Persons of which it is a
Subsidiary to use, their respective reasonable best efforts to take or cause to be taken all actions, and do or cause to be done all things, necessary, proper or
advisable on its part under this Agreement and applicable Laws to consummate and make effective the Merger and the other transactions contemplated by
this Agreement as promptly as reasonably practicable (it being understood that nothing contained in this Agreement shall require Parent to obtain any
consents, approvals, permits or authorizations prior to the Termination Date), including (i) preparing and filing as promptly as reasonably practicable all
documentation to effect all necessary notices, reports and other filings (including by filing no later than 30 days after the date hereof, all applications
required to be filed with the FCC and the notification and required form under the HSR Act; provided, however, that the failure to file within such 30 day
period will not constitute a breach of this Agreement so long as the filing is made as promptly as reasonably practicable thereafter); (ii) subject to the
foregoing, obtaining as promptly as reasonably practicable all consents, registrations, approvals, permits and authorizations necessary or advisable to be
obtained from any third party and/or any Governmental Entity in order to consummate the Merger or any of the other transactions contemplated by this
Agreement; and (iii) defending any lawsuits or other judicial proceedings, whether judicial or administrative, challenging this Agreement or the
consummation of the Merger, including seeking to avoid the entry of, or to have reversed, terminated or vacated, any stay or other injunctive relief entered
by any court or other Governmental Entity. Nothing in this Agreement shall require, or be construed to require, (i) Parent, the Company or any of their
respective Subsidiaries to take or refrain from taking any action or to agree to any restriction or condition with respect to any of their assets or operations, in
each case that would take effect prior to the Effective Time or (ii) Parent or its Subsidiaries to take or refrain from taking any action or to agree to any
restriction or condition with respect to (A) the operations or assets of Parent or any of its Subsidiaries that are not their mobile wireless voice and data
businesses (as offered by AT&T Mobility LLC and its Subsidiaries and affiliates), (B) the operations or assets of Parent’s and its Subsidiaries’ mobile
wireless voice and data businesses (as offered by AT&T Mobility LLC and its Subsidiaries and affiliates) that are not de minimis in the aggregate (it being
understood that, for this purpose, in determining if restrictions or conditions are de minimis, whether something is de minimis shall be considered by
reference to the financial condition, properties, assets, liabilities, business or results of operations of the Company and its Subsidiaries, taken as a whole,
rather than that of Parent and its Subsidiaries, taken as a whole) or (C) the Company or the Company’s Subsidiaries unless such actions, restrictions and
conditions would not, individually or in the aggregate, with respect to the matters described in this clause (C) together with any restrictions or conditions
described in clause (B), reasonably be
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expected to have a Company Material Adverse Effect or a material adverse effect on Parent and its Subsidiaries at or following the Effective Time (it being
understood that, for this purpose, materiality shall be considered by reference to the financial condition, properties, assets, liabilities, business or results of
operations of the Company and its Subsidiaries, taken as a whole, rather than that of Parent and its Subsidiaries, taken as a whole) (a “Regulatory Material
Adverse Effect”). For purposes of determining whether a Regulatory Material Adverse Effect would reasonably be expected to occur, (A) both positive and
negative effects of any such actions, restrictions and conditions, including any sale, divestiture, licensing, lease or disposition, shall be taken into account
and (B) any loss of synergies anticipated from the Merger as a result of such actions, restrictions or conditions, including any sale, divestiture, licensing,
lease or disposition, shall not be taken into account. The Company shall not be permitted to agree to any actions, restrictions or conditions with respect to
obtaining any consents, registrations, approvals, permits or authorizations in connection with the transactions contemplated by this Agreement without the
prior written consent of Parent, which, with respect to the Company and its Subsidiaries, shall not be unreasonably (taking into account the other provisions
of this Section 6.4(a)) withheld, conditioned or delayed. Subject to applicable Laws relating to the exchange of information, Parent and the Company shall
have the right to review in advance, and to the extent practicable each will consult the other on, all of the information relating to Parent or the Company, as
the case may be, and any of their respective Subsidiaries, that appears in any filing made with, or written materials submitted to, any third party and/or any
Governmental Entity in connection with the Merger and the other transactions contemplated by this Agreement (including the Information Statement). To
the extent permitted by Law, each party shall provide the other with copies of all correspondence between it (or its advisors) and any Governmental Entity
relating to the transactions contemplated by this Agreement and, to the extent reasonably practicable, all telephone calls and meetings with a Governmental
Entity regarding the transactions contemplated by this Agreement shall include representatives of Parent and the Company. In exercising the foregoing
rights, each of the Company and Parent shall act reasonably and as promptly as practicable.
     (b) Upon the written request of Parent, the Company shall execute and deliver, or cause to be executed and delivered, at the Closing, one or more
supplemental indentures and other instruments (in form and substance reasonably acceptable to the Company) required for the due assumption of the
Company’s outstanding debt, guarantees, securities and other agreements to the extent required by the terms of such debt, guarantees, securities or other
agreements.
     (c) The Company and Parent each shall, upon request by the other, furnish the other with all information concerning itself, its Subsidiaries, directors,
officers and stockholders and such other matters as may be reasonably necessary or advisable in connection with the Information Statement or any other
statement, filing, notice or application made by or on behalf of Parent, the Company or any of their respective Subsidiaries to any third party and/or any
Governmental Entity in connection with the Merger and the transactions contemplated by this Agreement.
     (d) The Company and Parent each shall keep the other apprised of the status of matters relating to completion of the transactions contemplated hereby,
including promptly furnishing the other with copies of notice or other written communications received by Parent or the Company, as the case may be, or
any of its Subsidiaries, from any third party and/or any
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Governmental Entity with respect to the Merger and the other transactions contemplated by this Agreement.
     (e) Within ten business days following the date of this Agreement, the Company shall mail to all of the holders of record of Company Shares, a notice of
appraisal rights in accordance with the provisions of Section 1091 of the OGCA.
     6.5. Access; Consultation. Upon reasonable notice, and except as may otherwise be prohibited by applicable Law, the Company shall (and shall cause its
Subsidiaries to) afford Parent’s representatives reasonable access, during normal business hours throughout the period prior to the Effective Time, to its
properties, books, contracts and records and, during such period, the Company shall (and shall cause its Subsidiaries to) furnish promptly to Parent and
Parent’s representative, all information concerning its or any of its Subsidiaries’ business, properties and personnel as Parent may reasonably request,
provided that no investigation pursuant to this Section 6.5 shall affect or be deemed to modify any representation or warranty made by the Company
hereunder; and provided, further, that the foregoing shall not require the Company to permit any inspection, or to disclose any information, that in the
reasonable judgment of the Company would result in the disclosure of any trade secrets of third parties or violate any of its obligations with respect to
confidentiality if the Company shall have used reasonable best efforts to obtain the consent of such third party to such inspection or disclosure. All requests
for information made pursuant to this Section 6.5 shall be directed to an executive officer of the Company or such Person as may be designated by any such
executive officer, as the case may be. Notwithstanding the foregoing, the Company shall not be obligated to afford Parent or its representatives any access to
any properties, books contracts, commitments, personnel or records relating to, or in respect of, any forward product plans, product specific cost
information, pricing information, customer specific information, merchandising information or other similar competitively sensitive information. All
information provided or made available pursuant to this Section 6.5 shall be subject to the Confidentiality Agreement, and the Confidentiality Agreement
shall remain in full force and effect in accordance with its terms.
     6.6. Stock Exchange De−listing/De−registration. The Company shall take all actions necessary to permit Company Shares to be de−listed from
NASDAQ and de−registered under the Exchange Act following the Effective Time.
     6.7. Publicity. The initial press release with respect to the Merger shall be a joint press release and thereafter the Company and Parent shall consult with
each other prior to issuing any press releases or otherwise making public announcements with respect to the Merger and the other transactions contemplated
by this Agreement and prior to making any filings with any third party and/or any Governmental Entity (including any national securities exchange) with
respect thereto, except as may be required by Law or by obligations pursuant to any listing agreement with or rules of any national securities exchange, and
except any consultation that would not be reasonably practicable as a result of requirements of Law.
     6.8. Employee Benefits.
     (a) Parent shall cause the Surviving Corporation for at least 12 months after the Effective Time to provide or cause to be provided to current Company
Employees compensation
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(including wages, salary, bonus and other compensation opportunities (other than equity compensation) and benefit plans (other than the deferred
compensation plan(s) listed in Section 6.1(a)(iii) of the Company Disclosure Letter) that are reasonably comparable, in the aggregate, to the Company
Compensation and Benefit Plans; provided, however, that with respect to employees who are subject to collective bargaining, all benefits shall be provided
only in accordance with the applicable collective bargaining agreement.
     (b) Parent shall cause the Surviving Corporation to assume and perform, pursuant to their terms, all obligations to current and former employees under
the Company Compensation and Benefit Plans listed in Section 6.8(b) of the Company Disclosure Letter. Without limiting the generality of the foregoing,
Parent shall, and shall cause the Surviving Corporation to, pay to any participant under the Company’s 2007 executive incentive bonus plan whose
employment is terminated without cause as of or after the Effective Time a pro rata bonus payment thereunder which (i) assumes that all subjective and
individual performance criteria of such participant have been 100% satisfied and (ii) with respect to any objective Company performance criteria applicable
to such participant compares the actual performance of the Company for 2007 through the end of the month prior to the employment termination date
against the Company budget targets for those applicable objective Company criteria levels for such periods.
     (c) The Company shall terminate the Company’s 2002 Employee Stock Purchase Plan on the date hereof.
     (d) To the extent applicable with respect to employee benefit plans, programs, policies and arrangements that are established or maintained by Parent or
its Subsidiaries (including the Company and its Subsidiaries) for the benefit of Company Employees and their eligible dependents shall be given credit for
their service with the Company and its Subsidiaries (i) for all purposes of eligibility to participate and vesting (but not benefit accrual under a qualified
defined benefit pension plan or a non−qualified defined benefit pension plan) to the extent such service was taken into account under a corresponding
Company Compensation and Benefit Plan, and (ii) for purposes of satisfying any waiting periods, evidence of insurability requirements, or the application
of any pre−existing condition limitations and shall be given credit for amounts paid under a corresponding Company Compensation and Benefit Plan during
the same period for purposes of applying deductibles, co−payments and out−of−pocket maximums as though such amounts had been paid in accordance
with the terms and conditions of the plans, programs, policies and arrangements maintained by Parent. Notwithstanding the foregoing, service and other
amounts shall not be credited to Company Employees or their eligible dependents to the extent the crediting of such service or other amounts would result in
the duplication of benefits. Notwithstanding the foregoing, nothing contained in this Section 6.8 shall (A) be treated as an amendment of any particular
Company Compensation and Benefit Plan, (B) give any third party any right to enforce the provisions of this Section 6.8 or (C) obligate Parent, the
Surviving Corporation or any of their Subsidiaries to (x) maintain any particular Company Compensation and Benefit Plan or (y) retain the employment of
any particular employee.
     6.9. Expenses. Whether or not the Merger is consummated, all costs and expenses incurred in connection with this Agreement and the Merger and the
other transactions contemplated by this Agreement shall be paid by the party incurring such expense, except that
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expenses incurred in connection with the filing, printing and mailing the Information Statement shall be shared equally by Parent and the Company.
     6.10. Indemnification; Directors’ and Officers’ Insurance.
     (a) From and after the Effective Time, Parent shall, and shall cause the Surviving Corporation to, indemnify and hold harmless each present and former
director and officer of the Company or any of its Subsidiaries, and each Person who served at the request of the Company as a director, officer, trustee,
fiduciary or agent of another corporation, partnership, joint venture, trust, pension or other employee benefit plan or other enterprise (when acting in such
capacity) determined as of the Effective Time (the “Indemnified Parties”), against any costs or expenses (including reasonable attorneys’ fees), judgments,
fines, losses, claims, damages, liabilities or amounts paid in settlement (collectively, “Costs”) incurred in connection with any claim, action, suit, proceeding
or investigation, whether civil, criminal, administrative or investigative, arising out of or pertaining to matters existing or occurring at or prior to the
Effective Time, whether asserted or claimed prior to, at or after the Effective Time, to the fullest extent permitted under applicable Law (and Parent and the
Surviving Corporation shall also advance expenses as incurred to the fullest extent permitted under applicable Law, provided the Person to whom expenses
are advanced provides an undertaking to repay such advances if it is ultimately determined that such Person is not entitled to indemnification). The
indemnification rights hereunder shall be in addition to any other rights such Indemnified Party may have under the certificate of incorporation and by−laws
of the Surviving Corporation or any of its Subsidiaries or under the Laws of the jurisdiction of organization of the Surviving Corporation. The certificate of
incorporation and by−laws of the Surviving Corporation shall contain, and Parent shall cause the Surviving Corporation to fulfill and honor, provisions with
respect to indemnification, exculpation and advancement of expenses that are at least as favorable to the Indemnified Parties as those set forth in the
Company’s certificate of incorporation and by−laws as of the date of this Agreement, which (subject to Section 6.10(d)) shall not be amended, repealed or
otherwise modified for a period of six years from the Effective Time in any manner that would adversely affect the rights thereunder of any of the
Indemnified Parties.
     (b) Any Indemnified Party wishing to claim indemnification under Section 6.10(a), upon learning of any such claim, action, suit, proceeding or
investigation, shall promptly notify Parent and the Surviving Corporation thereof, but the failure to so notify shall not relieve Parent or the Surviving
Corporation of any liability it may have to such Indemnified Party except to the extent that such failure does not actually prejudice Parent or the Surviving
Corporation. In the event of any such claim, action, suit, proceeding or investigation (whether arising before or after the Effective Time), (i) the Surviving
Corporation shall have the right to assume the defense thereof and the Surviving Corporation shall not be liable to such Indemnified Parties for any legal
expenses of other counsel or any other expenses subsequently incurred by such Indemnified Parties in connection with the defense thereof, except that if the
Surviving Corporation elects not to assume such defense or counsel for the Indemnified Parties advises that there are issues which raise conflicts of interest
between the Surviving Corporation and the Indemnified Parties, the Indemnified Parties may retain counsel satisfactory to them, and Parent and the
Surviving Corporation shall jointly and severally pay all reasonable fees and expenses of such counsel for the Indemnified Parties promptly; provided,
however, that Parent and the Surviving Corporation shall be obligated pursuant to this paragraph (b) to pay for only one firm of counsel for all

−36−



Indemnified Parties in any jurisdiction, (ii) the Indemnified Parties shall cooperate in the defense of any such matter, and (iii) Parent and the Surviving
Corporation shall not be liable for any settlement effected without their prior written consent.
     (c) For a period of six years after the Effective Time, Parent shall cause the Surviving Corporation to, and the Surviving Corporation shall, maintain a
policy of officers’ and directors’ liability insurance (“D&O Insurance”) for acts and omissions occurring prior to the Effective Time with coverage in
amount and scope at least as favorable as the Company’s D&O Policies; provided, however, that, if the existing D&O Policies expire, are terminated or
cancelled, or if the annual premium therefor is increased to an amount in excess of 300% of the last annual premium paid prior to the date of this Agreement
(such amount, as stated in Section 6.10(c) of the Company Disclosure Letter, the “Current Premium”), in each case during such six year period, Parent and
the Surviving Corporation will use its reasonable best efforts to obtain D&O Insurance in an amount and scope as great as can be obtained for the remainder
of such period for a premium not in excess (on an annualized basis) of 300% of the Current Premium; and provided, further, that in lieu of such coverage,
Parent may substitute a prepaid “tail” policy for such coverage, which it may cause the Company to obtain effective immediately prior to the Closing.
     (d) If Parent or the Surviving Corporation or any of their successors or assigns (i) shall consolidate with or merge into any other corporation or entity and
shall not be the continuing or surviving corporation or entity of such consolidation or merger or (ii) shall transfer all or substantially all of its properties and
assets to any individual, corporation or other entity, then and in each such case, proper provisions shall be made so that the successors and assigns of Parent
or the Surviving Corporation, as the case may be, shall assume all of the obligations set forth in this Section 6.10.
     (e) The provisions of this Section 6.10 are intended to be for the benefit of, and shall be enforceable by, each of the Indemnified Parties, their heirs and
their representatives. No release executed by an Indemnified Party in connection with his or her departure from the Company or its Subsidiaries shall be
deemed to be a release or waiver of any of the indemnity or other rights provided such Indemnified Party in this Section 6.10, unless the release or waiver of
the provisions of this Section 6.10 is expressly provided in such release.
     6.11. Regulatory Compliance.
     (a) The Company and each of its Subsidiaries agrees to use commercially reasonable efforts to (i) cure no later than the Effective Time any violations
and defaults by any of them under any applicable rules and regulations of the FCC (“FCC Rules”) and the FAA Rules, (ii) substantially comply with the
terms of the FCC Licenses and the FAA Rules, (iii) file or cause to be filed with the FCC and the FAA all reports and other filings required to be filed under
applicable FCC Rules and FAA Rules and (iv) take all reasonable actions requested in writing by Parent on or before the Closing Date (provided that no
such action shall be required if it would require the Company or any of its Subsidiaries to take or refrain from taking any action or to agree to any restriction
or condition with respect to any of their respective assets or operations, in each case that would take effect prior to the Effective Time) for each of them to
be in compliance upon the consummation of the Closing with the provisions of Sections 271 and
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272 of the Communications Act (including any orders issued by the FCC interpreting or implementing such provisions). Parent agrees that if this Agreement
is terminated by the Company pursuant to Section 8.3, it shall promptly thereafter reimburse the Company for any reasonable out−of−pocket expenses
incurred by the Company following incurrence and delivery of reasonable documents by the Company at the direction of Parent pursuant to clause (iv) of
this Section 6.11(a).
     (b) During the period from the date of this Agreement to the Closing, the Company and its Subsidiaries shall use their reasonable best efforts to (i) take
all actions reasonably necessary to maintain and preserve the Licenses and (ii) refrain from taking any action that would give the FCC or any other
Governmental Entities with jurisdiction over the Company or any of its Subsidiaries reasonable grounds to institute proceedings for the suspension,
revocation or adverse modification of any Licenses, except in the case of clauses (i) and (ii) where the failure to take such action, or the taking of such
action, as the case may be, would not, individually or in the aggregate, reasonably be expected to have a Company Material Adverse Effect.
     6.12. Takeover Statute. If any Takeover Statute is or may become applicable to the Merger or the other transactions contemplated by this Agreement, the
Company and its Board of Directors shall grant such approvals and take such actions as are necessary so that such transactions may be consummated as
promptly as practicable on the terms contemplated by this Agreement and otherwise use reasonable best efforts to act to eliminate or minimize the effects of
such statute or regulation on such transactions.
     6.13. 700 MHz Auction. The Company shall concurrently with the execution of this Agreement enter into a bidding agreement with Parent in the form
attached hereto as Exhibit A.
     6.14. Control of the Company’s or Parent’s Operations. Nothing contained in this Agreement shall give Parent or the Company, directly or indirectly,
rights to control, affect, influence or direct the operations of the other prior to the Effective Time. Prior to the Effective Time, each of Parent and the
Company shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision of its operations.
     6.15. Section 16(b). The Board of Directors of the Company shall, prior to the Effective Time, take all such actions as may be necessary or appropriate to
cause the transactions contemplated by this Agreement and any other dispositions of equity securities of the Company (including derivative securities) in
connection with the transactions contemplated by this Agreement by each individual who is a director or executive officer of the Company to be exempt
under Rule 16b−3 promulgated under the Exchange Act.
     6.16. Treatment of Certain Notes.
     (a) The Company shall, and shall cause its Subsidiaries to, use their respective reasonable best efforts to commence, promptly after the receipt of a
written request from Parent to do so and the receipt of the Offer Documents from Parent, offers to purchase, and any related consent solicitations with
respect to, any indebtedness of the Company and its Subsidiaries (collectively, the “Indebtedness”) on the terms and conditions specified by Parent
(collectively,
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the “Debt Offers”), and Parent shall assist the Company in connection therewith. Notwithstanding the foregoing, the closing of the Debt Offers shall be
conditioned on the completion of the Merger and otherwise in compliance with applicable Laws and SEC rules and regulations. The Company shall provide,
and shall cause its Subsidiaries to, and shall use its reasonable best efforts to cause their respective representatives to, provide cooperation reasonably
requested by Parent in connection with the Debt Offers. With respect to any series of Indebtedness, if requested by Parent in writing, in lieu of commencing
a Debt Offer for such series (or in addition thereto), the Company shall, to the extent permitted by the indenture and officers’ certificates or supplemental
indenture governing such series of Indebtedness (i) issue a notice of optional redemption for all of the outstanding principal amount of Indebtedness of such
series pursuant to the requisite provisions of the indenture and officer’s certificate governing such series of Indebtedness or (ii) take actions reasonably
requested by Parent that are reasonably necessary for the satisfaction and/or discharge and/or defeasance of such series pursuant to the applicable provisions
of the indenture and officer’s certificate or supplemental indenture governing such series of Indebtedness, and shall redeem or satisfy and/or discharge
and/or defeasance, as applicable, such series in accordance with the terms of the indenture and officer’s certificate or supplemental indenture governing such
series of Indebtedness at the Effective Time, provided that to the extent that any action described in clause (i) or (ii) can be conditioned on the occurrence of
the Effective Time, it will be so conditioned, and provided, further, that prior to the Company being required to take any of the actions described in clause
(i) or (ii) above that cannot be conditioned on the occurrence of the Effective Time, prior to the Closing, Parent shall irrevocably deposit, or shall cause to
be irrevocably deposited with the trustee under the relevant indenture governing such series of Indebtedness sufficient funds to effect such redemption or
satisfaction or discharge. The Company shall, and shall cause its Subsidiaries to, waive any of the conditions to the Debt Offers (other than that the Merger
shall have been consummated and that there shall be no Law prohibiting consummation of the Debt Offers) as may be reasonably requested by Parent and
shall not, without the written consent of Parent, waive any condition to the Debt Offers or make any changes to the Debt Offers other than as agreed
between Parent and the Company.
     (b) The Company covenants and agrees that, promptly following any consent solicitation expiration date, assuming the requisite consents are received,
each of the Company and its applicable Subsidiaries as is necessary shall (and shall use their reasonable best efforts to cause the applicable trustee to)
execute supplemental indentures to the indentures governing each series of Indebtedness for which the requisite consent has been received, which
supplemental indentures shall implement the amendments described in the offer to purchase, related letter of transmittal, and other related documents
(collectively, the “Offer Documents”) and shall become operative only concurrently with the Effective Time, subject to the terms and conditions of this
Agreement (including the conditions to the Debt Offers). Concurrent with the Effective Time, Parent shall cause the Surviving Corporation to accept for
payment and thereafter promptly pay for any Indebtedness that has been properly tendered and not properly withdrawn pursuant to the Debt Offers and in
accordance with the Debt Offers using funds provided by or at the direction of Parent.
     (c) Parent shall prepare all necessary and appropriate documentation in connection with the Debt Offers, including the Offer Documents. Parent and the
Company shall, and shall cause their respective Subsidiaries to, reasonably cooperate with each other in the preparation of
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the Offer Documents. The Offer Documents (including all amendments or supplements) and all mailings to the holders of Indebtedness in connection with
the Debt Offers shall be subject to the prior review of, and comment by, the Company and its legal counsel. If at any time prior to the completion of the
Debt Offers any information in the Offer Documents should be discovered by the Company and its Subsidiaries, on the one hand, or Parent, on the other,
which should be set forth in an amendment or supplement to the Offer Documents, so that the Offer Documents shall not contain any untrue statement of a
material fact or omit to state any material fact required to be stated therein or necessary in order to make the statements therein, in light of circumstances
under which they are made, not misleading, the party that discovers such information shall use reasonable best efforts to promptly notify the other party, and
an appropriate amendment or supplement prepared by Parent describing such information shall be disseminated by or on behalf of the Company or its
Subsidiaries to the holders of the applicable Indebtedness (which supplement or amendment and dissemination may, at the reasonable direction of Parent,
take the form of a filing of a Current Report on Form 8−K). Notwithstanding anything to the contrary in this Section 6.16(c), the Company shall and shall
cause its Subsidiaries to comply with the requirements of Rule 14e−1 under the Exchange Act and any other applicable Law to the extent such laws are
applicable in connection with the Debt Offers and such compliance will not be deemed a breach hereof.
     (d) In connection with the Debt Offers, Parent may select one or more dealer managers, information agents, depositaries and other agents, in each case as
shall be reasonably acceptable to the Company, to provide assistance in connection therewith and the Company shall, and shall cause its Subsidiaries to,
enter into customary agreements (including indemnities) with such parties so selected. Parent shall pay the fees and out−of pocket expenses of any dealer
manager, information agent, depositary or other agent retained in connection with the Debt Offers upon the incurrence of such fees and out−of−pocket
expenses, and Parent further agrees to reimburse the Company and their Subsidiaries for all of their reasonable and documented out−of−pocket costs
incurred in connection with the Debt Offers.
     6.17. Series F Preferred. At least fifty days prior to the Effective Time, but not prior to August 20, 2007, the Company shall mail a notice of redemption
to each holder of shares of the Series F Preferred in accordance with the terms of the certificate of designation of the Series F Preferred (the “Redemption
Notice”). The Redemption Notice shall specify that all shares of the Series F Preferred shall be redeemed at the applicable price in cash only determined in
accordance with the Company’s certificate of incorporation on the date specified in the Redemption Notice, which date shall be the 45th day after the
Redemption Notice is mailed (the “Redemption Date”). The Company shall take all steps necessary under the certificate of incorporation of the Company
and the certificate of designations of the Series F Preferred to cause all shares of Series F Preferred to no longer be deemed outstanding from and after the
Redemption Date. Notwithstanding the foregoing, the Company shall not be required to take any of the actions contemplated by this Section 6.17 if the
Company determines in its reasonable discretion that such actions, individually or in the aggregate, would constitute or result in a breach or violation of, or
a default or termination (or right of termination) under, the acceleration of any obligations or the creation of a Lien (other than an immaterial Lien) on the
Company’s assets or the assets of any of its Subsidiaries (with or without notice, lapse of time or both), under any Contract in effect as of the date of this
Agreement to which the Company or any of its Subsidiaries is bound.
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     6.18. Notice to Stockholders. Promptly following the adoption of this Agreement by the Company Requisite Vote, the Company shall mail notice of such
adoption to all of the holders of record of Company Shares as of the time of such adoption in accordance with applicable Law.
     6.19. Potential Sale of Interests. Between the date of this Agreement and the Effective Time, to the extent reasonably requested by Parent, the Company
shall, and shall cause its Subsidiaries to, cooperate with Parent to facilitate the disposition immediately prior to, at or after the Effective Time of those assets
or ownership interests held by the Company or any of its Subsidiaries that are identified on Section 6.19 of the Parent Disclosure Letter (such assets or
interests being “Potential Sale Interest”). To the extent reasonably requested by Parent, the Company shall, and shall cause its Subsidiaries to, use its
reasonable best efforts to (a) permit Persons whom Parent identifies to the Company as potential purchasers of a Potential Sale Interest to conduct (and
cooperate with such Persons’) reasonable investigations with respect to such Potential Sale Interest (provided that any such Person executes and delivers to
the Company a confidentiality agreement containing customary terms), (b) comply with any applicable right of first refusal, right of first offer, right of
approval or similar provisions that may be applicable to a proposed transfer of a Potential Sale Interest, and (c) deliver such notices, make such filings and
execute such Contracts relating to the disposition of Potential Sale Interests as maybe reasonably requested by Parent; provided that neither the Company
nor any of its Subsidiaries shall be required to execute any such Contract under which the Company or any of its Subsidiaries may be required to dispose of
any Potential Sale Interest other than immediately prior to, at or after the Effective Time, or to agree to restrictions on their businesses or operations prior to
the Effective Time. Parent shall be permitted to identify potential purchasers of Potential Sale Interests and negotiate any Contracts with respect to
dispositions of Potential Sale Interests; provided that the Company may (and, to the extent reasonably requested by Parent, shall) participate in such
negotiations. Notwithstanding the foregoing, (i) Parent shall reimburse the Company and its Subsidiaries for their reasonable out−of−pocket costs in
complying with this Section 6.19 promptly following incurrence and delivery of reasonable documentation of such costs, and (ii) the Company and its
Subsidiaries shall not be required to breach the terms of any Contract with respect to such Potential Sale Interest.

ARTICLE VII
CONDITIONS

     7.1. Conditions to Each Party’s Obligation to Effect the Merger. The respective obligation of each party to effect the Merger is subject to the satisfaction
or waiver at or prior to the Closing of each of the following conditions:
     (a) Stockholder Consent. This Agreement shall have been duly adopted by holders of Company Shares constituting the Company Requisite Vote and
have been duly adopted by the sole stockholder of Merger Sub.
     (b) Distribution of Information Statement. The Company shall have delivered by certified mail the Information Statement, at least 20 calendar days prior
to the Closing.
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     (c) Regulatory Consents. (i) The waiting period (and any extensions thereof) applicable to the consummation of the Merger under the HSR Act shall
have expired or been earlier terminated, (ii) all Governmental Consents required to be obtained from the FCC for the consummation of the Merger shall
have been obtained, (iii) if necessary, the approval and consent referred to in Section 7.1(c) of the Company Disclosure Letter and the Parent Disclosure
Letter shall have been obtained, and (iv) all other Governmental Consents, the failure of which to make or obtain would, individually or in the aggregate,
reasonably be expected to have a Company Material Adverse Effect or reasonably be expected to subject any officer or director of the Company to any
criminal liability, shall have been made or obtained (such Governmental Consents, together with those described in Sections 7.1(c)(i), 7.1(c)(ii), 7.1(c)(iii)
and 7.1(c)(iv), the “Required Governmental Consents”). For purposes of this Agreement, the term “Governmental Consents” shall mean all notices, reports
and other filings required to be made prior to the Effective Time by the Company or Parent or any of their respective Subsidiaries with, and all consents,
registrations, approvals, permits, clearances and authorizations required to be obtained prior to the Effective Time by the Company or Parent or any of their
respective Subsidiaries from, any Governmental Entity in connection with the execution and delivery of this Agreement and the consummation of the
Merger and the other transactions contemplated hereby.
     (d) Litigation. No Governmental Entity of competent jurisdiction shall have enacted, issued, promulgated, enforced or entered any Law (whether
temporary, preliminary or permanent) that is in effect and restrains, enjoins or otherwise prohibits consummation of the Merger or the other transactions
contemplated by this Agreement (collectively, an “Order”).
     7.2. Conditions to Obligations of Parent and Merger Sub. The obligations of Parent and Merger Sub to effect the Merger are also subject to the
satisfaction or waiver by Parent at or prior to the Closing of the following conditions:
     (a) Representations and Warranties. (i) The representations and warranties of the Company set forth in Section 5.1(b) relating to the capital stock of the
Company and set forth in Section 5.1(i)(v) shall be true and correct in all material respects (A) on the date of this Agreement and (B) at the Closing (except
to the extent that such representation and warranty speaks only as of a particular date; in which case such representation and warranty shall be true and
correct in all material respects as of such earlier date); (ii) the other representations and warranties of the Company set forth in this Agreement shall be true
and correct (A) on the date of this Agreement and (B) at the Closing (except to the extent that any such representation and warranty speaks only as of a
particular date, in which case such representation and warranty shall be true and correct as of such earlier date); provided, however, that notwithstanding
anything herein to the contrary, the condition set forth in this Section 7.2(a)(ii) shall be deemed to have been satisfied even if any representations and
warranties of the Company are not so true and correct unless the failure of such representations and warranties of the Company to be so true and correct
(read for purposes of this Section 7.2(a)(ii) without any materiality or Material Adverse Effect qualification or any similar qualification), individually or in
the aggregate, has had or would reasonably be expected to have a Company Material Adverse Effect; and (iii) Parent shall have received at the Closing a
certificate signed on behalf of the Company by an executive officer of the Company to the effect that the condition set forth in this Section 7.2(a) has been
satisfied.
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     (b) Performance of Obligations of the Company. The Company shall have performed in all material respects all obligations required to be performed by
it under this Agreement at or prior to the Closing, and Parent shall have received a certificate signed on behalf of the Company by an executive officer of the
Company to such effect.
     (c) Governmental Consents. All Governmental Consents that have been obtained shall have been obtained without the imposition of any term, condition
or consequence that would (x) require Parent or its Subsidiaries to take or refrain from taking any action or to agree to any restriction or condition with
respect to the operation or assets of Parent or any of its Subsidiaries that are not their mobile wireless voice and data businesses (as offered by AT&T
Mobility LLC and its Subsidiaries and affiliates) or (y) reasonably be expected to have a Regulatory Material Adverse Effect, and all Required
Governmental Consents obtained from the FCC shall have been obtained by Final Order. For the purpose of this Agreement, “Final Order” means an action
or decision that has been granted as to which (i) (A) no request for a stay or any similar request is pending, no stay is in effect, the action or decision has not
been vacated, reversed, set aside, annulled or suspended and (B) any deadline for filing such a request that may be designated by statute or regulation has
passed, (ii) (A) no petition for rehearing or reconsideration or application for review is pending and (B) the time for the filings of any such petition or
application has passed, (iii) (A) no Governmental Entity has undertaken to reconsider the action on its own motion and (B) the time within which it may
effect such reconsideration has passed, and (iv) (A) no appeal is pending (including other administrative or judicial review) or in effect and (B) any deadline
for filing any such appeal that may be specified by statute or rule has passed, which in any such case (i)(A), (ii)(A), (iii)(A) or (iv)(A) is reasonably likely to
result in vacating, reversing, setting aside, annulling, suspending or modifying such action or decision (in the case of any modification in a manner that
would impose any term, condition or consequence that would reasonably be expected to have a Regulatory Material Adverse Effect.)
     (d) Material Adverse Effect. After the date of this Agreement, there shall not have occurred any event, occurrence, discovery or development that,
individually or in the aggregate, has resulted, or would reasonably be expected to result, in a Company Material Adverse Effect.
     7.3. Conditions to Obligation of the Company. The obligation of the Company to effect the Merger is also subject to the satisfaction or waiver by the
Company at or prior to the Closing of the following conditions:
     (a) Representations and Warranties. (i) The representations and warranties of Parent and Merger Sub set forth in this Agreement shall be true and correct
in all material respects (A) on the date of this Agreement and (B) at the Closing (except to the extent that any such representation and warranty expressly
speaks as of a particular date, in which case such representation and warranty shall be true and correct in all material respects as of such date); and (ii) the
Company shall have received at the Closing a certificate signed on behalf of Parent and Merger Sub by the executive officers of Parent and Merger Sub to
the effect that the condition set forth in this Section 7.3(a) has been satisfied.
     (b) Performance of Obligations of Parent and Merger Sub. Each of Parent and Merger Sub shall have performed in all material respects all obligations
required to be performed by it under this Agreement at or prior to the Closing, and the Company shall have received a

−43−



certificate signed on behalf of Parent and Merger Sub by executive officers of Parent and Merger Sub to such effect.
ARTICLE VIII

TERMINATION
     8.1. Termination by Mutual Consent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time,
whether before or after the adoption of this Agreement by stockholders of the Company referred to in Section 7.1(a), by mutual written consent of the
Company and Parent, by action of their respective Boards of Directors.
     8.2. Termination by Either Parent or the Company. This Agreement may be terminated and the Merger may be abandoned at any time prior to the
Effective Time whether before or after the adoption of this Agreement by stockholders of the Company referred to in Section 7.1(a), by action of the Board
of Directors of either Parent or the Company if (a) the Merger shall not have been consummated by June 30, 2008 (the “Termination Date”); provided,
however, that, if the condition set forth in Section 7.2(c) shall not have been satisfied solely by reason of a Required Governmental Consent that has been
obtained but is not yet a Final Order, neither party may terminate this Agreement prior to the 60th day after receipt of such Required Governmental Consent,
or (b) any Order permanently restraining, enjoining or otherwise prohibiting consummation of the Merger shall become final and non−appealable, provided
that the right to terminate this Agreement pursuant to clause (a) of this Section 8.2 shall not be available to any party that has breached in any material
respect its obligations under this Agreement in any manner that shall have proximately contributed to the failure of the Merger to be consummated.
     8.3. Termination by the Company. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time,
whether before or after the adoption of this Agreement by the stockholders of the Company referred to in Section 7.1(a), by action of the Board of Directors
of the Company (a) if there has been a breach of any representation, warranty, covenant or agreement made by Parent or Merger Sub in this Agreement, or
any such representation and warranty shall have become untrue after the date of this Agreement, such that Section 7.3(a) or 7.3(b) would not be satisfied,
and such breach or failure to be true is not curable or, if curable, is not cured by the earlier of (i) the 90th day after notice of such breach is given by the
Company to Parent and (ii) the Termination Date, or (b) at any time on or prior to August 31, 2007 if (i) the Company has not materially breached any of its
obligations under Section 6.2, (ii) the Board of Directors of the Company authorizes the Company, subject to complying with the terms of this Agreement,
to enter into a definitive transaction agreement with respect to a Superior Proposal and the Company notifies Parent in writing that it intends to enter into
such an agreement, attaching the most current version of such agreement to such notice, (iii) after compliance with the terms of Section 6.2(f) such Superior
Proposal remains a Superior Proposal and (iv) the Company prior to such termination pays to Parent the Termination Fee. The Company agrees that it will
not enter into the binding agreement referred to in clause (ii) above until the sixth calendar day after it has provided the notice to Parent required by
Section 6.2(f).
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     8.4. Termination by Parent. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time by action of
the Board of Directors of Parent if (a) there has been a breach of any representation, warranty, covenant or agreement made by the Company in this
Agreement, or any such representation and warranty shall have become untrue after the date of this Agreement, such that Section 7.2(a) or 7.2(b) would not
be satisfied and such breach or failure to be true is not curable or, if curable, is not cured by the earlier of (i) the 90th day after notice of such breach is given
by Parent to the Company and (ii) the Termination Date (as the same may be extended) or (b) the Company Requisite Vote shall not have been obtained by
July 1, 2007 or (c) at any time on or prior to August 31, 2007, if the Company or any of its executive officers or directors shall have materially breached the
provisions of Section 6.2.
     8.5. Effect of Termination and Abandonment.
     (a) In the event of termination of this Agreement and the abandonment of the Merger pursuant to this Article VIII, this Agreement (other than as set forth
in this Section 8.5 and Section 9.1) shall become void and of no effect with no liability on the part of any party hereto (or of any of its representatives);
provided, however, that no such termination shall relieve any party hereto from any liability for damages to any other party resulting from any willful
breach of this Agreement or from any obligation to pay, if applicable, any amount payable pursuant to this Section 8.5.
     (b) If this Agreement is terminated by Parent pursuant to Section 8.4(b), then the Company shall promptly, but in no event later than two business days
after the date of such termination, pay Parent a fee equal to $100 million, payable by wire transfer of same day funds to an account designated by Parent.
     (c) If this Agreement is (i) terminated by the Company pursuant to Section 8.3(b), then the Company shall pay Parent a fee equal to $85 million (the
“Termination Fee”) at the time set forth in Section 8.3(b), payable by wire transfer of same day funds to an account designated by Parent (it being
understood and agreed that Parent shall provide the Company with wire transfer instructions for the payment of the Termination Fee within one calendar
day after receipt of the notice contemplated by Section 8.3(b)(ii)), or (ii) terminated by Parent pursuant to Section 8.4(c), then the Company shall promptly,
but in no event later than two business days after the date of such termination, pay Parent the Termination Fee, payable by wire transfer of same day funds
to an account designated by Parent.
     (d) For the avoidance of doubt, in no event shall the Company be required to pay both the Termination Fee and the fee contemplated by Section 8.5(b) or
to pay the Termination Fee on more than one occasion. The Company acknowledges that the agreements contained in this Section 8.5 are an integral part of
the transactions contemplated by this Agreement, and that, without these agreements, Parent and Merger Sub would not enter into this Agreement.
Accordingly, if the Company fails to pay promptly any amount due pursuant to this Section 8.5, and, in order to obtain such payment, Parent or Merger Sub
commences a suit which results in a judgment against the Company, the Company shall pay to Parent and Merger Sub their costs and expenses (including
reasonable attorneys’ fees) incurred in connection with such suit, together
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with interest on the amount of the fee at the prime rate of Citibank N.A. in effect on the date such payment should have been made.
ARTICLE IX

MISCELLANEOUS AND GENERAL
     9.1. Survival. This Article IX and the agreements of the Company, Parent and Merger Sub contained in Section 6.10 (Indemnification; Directors’ and
Officers’ Insurance) shall survive the consummation of the Merger. This Article IX (other than Section 9.2 (Modification or Amendment), Section 9.3
(Waiver of Conditions) and Section 9.13 (Assignment)) and the agreements of the Company, Parent and Merger Sub contained in Section 6.9 (Expenses),
the last sentence of Section 6.11 (Regulatory Compliance) and Section 8.5 (Effect of Termination and Abandonment) shall survive the termination of this
Agreement. All other representations, warranties, covenants and agreements in this Agreement shall not survive the consummation of the Merger or the
termination of this Agreement.
     9.2. Modification or Amendment. Subject to the provisions of applicable Law, at any time prior to the Effective Time, the parties hereto may modify or
amend this Agreement, by written agreement executed and delivered by duly authorized officers of the respective parties; it being understood that after
receipt of the Company Requisite Vote, no amendment shall be made that by Law requires further approval by the Company’s stockholders without the
further approval of such stockholders.
     9.3. Waiver.
     (a) Any provision of this Agreement may be waived prior to the Effective Time if, and only if, such waiver is in writing and signed by the party against
whom the waiver is to be effective.
     (b) No failure or delay by any party in exercising any right, power or privilege hereunder shall operate as a waiver thereof nor shall any single or partial
exercise thereof preclude any other or further exercise thereof or the exercise of any other right, power or privilege. Except as otherwise herein provided, the
rights and remedies herein provided shall be cumulative and not exclusive of any rights or remedies provided by Law.
     9.4. Counterparts. This Agreement may be executed in any number of counterparts, each such counterpart being deemed to be an original instrument, and
all such counterparts shall together constitute the same agreement.
     9.5. GOVERNING LAW AND VENUE; WAIVER OF JURY TRIAL.
     (a) THIS AGREEMENT SHALL BE DEEMED TO BE MADE IN AND IN ALL RESPECTS SHALL BE INTERPRETED, CONSTRUED AND
GOVERNED BY AND IN ACCORDANCE WITH THE LAW OF THE STATE OF NEW YORK. The parties hereby irrevocably submit exclusively to
the jurisdiction of the courts of the State of New York located in the borough of Manhattan and the Federal courts of the United States of America located in
the Southern District of New York, and agree not to assert, as a defense in any action, suit or proceeding for the interpretation or enforcement hereof or of
any such document, that it is not

−46−



subject thereto or that such action, suit or proceeding may not be brought or is not maintainable in said courts or that the venue thereof may not be
appropriate or that this Agreement or any such document may not be enforced in or by such courts, and the parties hereto irrevocably agree that all claims
with respect to such action or proceeding shall be heard and determined in such a Federal or state court. The parties hereby consent to and grant any such
court jurisdiction over the Person of such parties and over the subject matter of such dispute and agree that mailing of process or other papers in connection
with any such action or proceeding in the manner provided in Section 9.6 or in such other manner as may be permitted by Law, shall be valid and sufficient
service thereof.
     (b) EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY WHICH MAY ARISE UNDER THIS AGREEMENT IS
LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY HEREBY IRREVOCABLY AND
UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT OF ANY LITIGATION DIRECTLY
OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT, OR THE TRANSACTIONS CONTEMPLATED BY THIS
AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (i) NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER
PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN THE EVENT OF LITIGATION,
SEEK TO ENFORCE THE FOREGOING WAIVER, (ii) EACH SUCH PARTY UNDERSTANDS AND HAS CONSIDERED THE IMPLICATIONS OF
THIS WAIVER, (iii) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (iv) EACH SUCH PARTY HAS BEEN INDUCED TO
ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION 9.5.
     9.6. Notices. Notices, requests, instructions or other documents to be given under this Agreement shall be in writing and shall be deemed given, (i) when
sent if sent by facsimile, provided that the fax is promptly confirmed by telephone confirmation thereof, (ii) when delivered, if delivered personally to the
intended recipient, and (iii) one business day later, if sent by overnight delivery via a national courier service, and in each case, addressed to a party at the
following address for such party:

if to Parent or Merger Sub
AT&T Inc.
175 E. Houston
San Antonio, Texas 78205
Attention: Wayne Watts, Esq.
                  Senior Executive Vice President and General Counsel
Fax: (201) 351−2298
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with a copy to:
Sullivan & Cromwell LLP
125 Broad Street
New York, New York 10004
Attention: Eric M. Krautheimer
Fax: (212) 558−3588
if to the Company
Dobson Communications Corporation
Oklahoma City, Oklahoma 73134
Attention: Ronald L. Ripley
                   Senior Vice President and General Counsel
Fax: (405) 529−8765
with a copy to:
Mayer, Brown, Rowe & Maw LLP
71 South Wacker Drive
Chicago, Illinois 60606
Attention: Paul W. Theiss and D. Michael Murray
Fax: (312) 701−7711

or to such other persons or addresses as may be designated in writing by the party to receive such notice as provided above.
     9.7. Entire Agreement. This Agreement (including any exhibits hereto), the Confidentiality Agreement, dated March 14, 2007 (the “Confidentiality
Agreement”), between the Company and Parent, the Company Disclosure Letter and the Parent Disclosure Letter constitute the entire agreement, and
supersede all other prior agreements, understandings, representations and warranties both written and oral, among the parties, with respect to the subject
matter hereof.
     9.8. No Third Party Beneficiaries. Except as provided in Section 6.10 (Indemnification; Directors’ and Officers’ Insurance), this Agreement is not
intended to, and does not, confer upon any Person other than the parties hereto any rights or remedies hereunder.
     9.9. Obligations of Parent and of the Company. Whenever this Agreement requires a Subsidiary of Parent to take any action, such requirement shall be
deemed to include an undertaking on the part of Parent to cause such Subsidiary to take such action. Whenever this Agreement requires a Subsidiary of the
Company to take any action, such requirement shall be deemed to include an undertaking on the part of the Company to cause such Subsidiary to take such
action and, after the Effective Time, on the part of the Surviving Corporation to cause such Subsidiary to take such action.
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     9.10. Severability. The provisions of this Agreement shall be deemed severable and the invalidity or unenforceability of any provision shall not affect the
validity or enforceability of the other provisions hereof. If any provision of this Agreement, or the application thereof to any Person or any circumstance, is
invalid or unenforceable, (a) a suitable and equitable provision shall be substituted therefor in order to carry out, so far as may be valid and enforceable, the
intent and purpose of such invalid or unenforceable provision and (b) the remainder of this Agreement and the application of such provision to other Persons
or circumstances shall not, subject to clause (a), be affected by such invalidity or unenforceability, except as a result of such substitution, nor shall such
invalidity or unenforceability affect the validity or enforceability of such provision, or the application thereof, in any other jurisdiction.
     9.11. Interpretation.
     (a) The table of contents and headings herein are for convenience of reference only, do not constitute part of this Agreement and shall not be deemed to
limit or otherwise affect any of the provisions hereof. Where a reference in this Agreement is made to a Section or Exhibit, such reference shall be to a
Section of or Exhibit to this Agreement unless otherwise indicated. Whenever the words “include,” “includes” or “including” are used in this Agreement,
they shall be deemed to be followed by the words “without limitation.”
     (b) The parties have participated jointly in negotiating and drafting this Agreement. In the event that an ambiguity or a question of intent or interpretation
arises, this Agreement shall be construed as if drafted jointly by the parties, and no presumption or burden of proof shall arise favoring or disfavoring any
party by virtue of the authorship of any provision of this Agreement.
     (c) Each of the Company and Parent has or may have set forth information in its respective disclosure letter in a section thereof that corresponds to the
section of this Agreement to which it relates. A matter set forth in one section of a disclosure letter need not be set forth in any other section of the
disclosure letter so long as its relevance to the latter section of the disclosure letter or section of this Agreement is reasonably apparent. The fact that any
item of information is disclosed in a disclosure letter shall not be construed to mean that such information is required to be disclosed by this Agreement.
Such information and the dollar thresholds set forth herein shall not be used as a basis for interpreting the terms “material,” “Company Material Adverse
Effect” or “Regulatory Material Adverse Effect.”
     9.12. Captions. The Article, Section and paragraph captions herein are for convenience of reference only, do not constitute part of this Agreement and
shall not be deemed to limit or otherwise affect any of the provisions hereof.
     9.13. Assignment. This Agreement shall not be assignable by operation of law or otherwise; provided, however, that Parent may designate prior to the
Effective Time, by written notice to the Company, another wholly owned direct or indirect Subsidiary of Parent to be a party to the Merger in lieu of Merger
Sub (unless doing so would reasonably be expected to prevent or delay other than in an immaterial respect consummation of the transactions contemplated
hereby), in which event all references herein to Merger Sub shall be deemed references to such other Subsidiary (except with respect to representations and
warranties made
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herein with respect to Merger Sub as of the date of this Agreement) and all representations and warranties made herein with respect to Merger Sub as of the
date of this Agreement shall also be made with respect to such other Subsidiary as of the date of such designation. Any assignment in contravention of the
preceding sentence shall be null and void.

[Signature page follows]
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     IN WITNESS WHEREOF, this Agreement has been duly executed and delivered by the duly authorized officers of the parties hereto as of the date first
written above.

DOBSON COMMUNICATIONS CORPORATION

By:  /s/ Steven P. Dussek  
Name:  Steven P. Dussek 
Title:  Chief Executive Officer and President 

AT&T INC.

By:  /s/ Rick L. Moore  
Name:  Rick L. Moore 
Title:  Senior Vice President –

Corporate Development 

ALPINE MERGER SUB, INC.

By:  /s/ Richard G. Lindner  
Name:  Richard G. Lindner 
Title:  President 



EXHIBIT 10.1
2007−1 AMENDMENT TO

DOBSON COMMUNICATIONS CORPORATION
AMENDED AND RESTATED

2002 EMPLOYEE STOCK PURCHASE PLAN
     Pursuant to the authority granted to the Board of Directors of Dobson Communications Corporation, under Section 19(a) of the Dobson Communications
Corporation Amended and Restated 2002 Employee Stock Purchase Plan (the “Plan”), the Plan is hereby amended as follows:
     Subsection 2(t) of the Plan is hereby amended by deleting said Subsection in its entirety and substituting therefor the following:

“(t) “Purchase Period” means the period commencing on May 1, 2007 and ending on June 28, 2007. Any successive purchase period shall commence
and end on dates specified by the Board.”
The effective date of this 2007−1 Amendment shall be June 29, 2007.
Executed this 29th day of June, 2007.

DOBSON COMMUNICATIONS CORPORATION,
an Oklahoma corporation

By:  /s/ Steven P. Dussek  
Steven P. Dussek 
Chief Executive Officer and President 

Attest: 

/s/ Trent W. LeForce
Trent W. LeForce
Assistant Secretary



EXHIBIT 10.2
AMENDMENT TO

DOBSON COMMUNICATIONS CORPORATION
2007 Performance Bonus Plan

           In accordance with the resolutions of the Compensation Committee of the Board of Directors of Dobson Communications Corporation and the
resolutions of the Board of Directors of Dobson Communications Corporation adopted on June 29, 2007, the undersigned hereby certifies that the 2007
Performance Bonus Plan is hereby amended as follows:
     FURTHER RESOLVED, that in the event the employment of a 2007 Bonus Plan Participant is terminated prior to the payments of bonuses under the
2007 Bonus Plan in the normal course of business, then: (1) if the termination is by reason of the voluntary termination by the 2007 Bonus Plan Participant
or by the Company for Cause, then no payment under the 2007 Bonus Plan shall be due and owing to the Plan Participant; (2) if the termination is by reason
of the death, disability, or retirement of the 2007 Bonus Plan Participant after December 31, 2007, then the 2007 Bonus Plan Participant (or his personal
representation as the case may be) shall be paid in the normal course of business in the same amount as if the Plan Participant’s employment had not been so
terminated; or (3) if the termination is on or before December 31, 2007, and not either by the Company for Cause or a voluntary termination by the 2007
Bonus Plan Participant, then the 2007 Bonus Plan Participant (or his personal representative as the case may be) shall receive a pro rata payment under the
2007 Bonus Plan that, (a) assumes that all subjective and individual performance criteria of the 2007 Bonus Plan Participant have been 100% satisfied and
(b) with respect to any objective Company performance criteria applicable to the 2007 Bonus Plan Participant compares the actual performance of the
Company for 2007 through the end of the month prior to the employment termination date against the Company budget targets for those applicable
objective Company criteria levels for such period (to the extent such criteria are deemed to be satisfied in accordance with the foregoing, and a bonus would
be payable to the 2007 Bonus Plan Participant, such bonus shall be prorated for the portion of 2007 prior to employment termination date and shall be due
and payable within ten (10) days of termination).
     For purposes of this resolution, the term “Cause” shall have the same defined meaning as used in the Employment Agreement between the Company and
Steven P. Dussek, dated April 1, 2005.

DOBSON COMMUNICATIONS CORPORATION, an
Oklahoma corporation

By:  /s/ Steven P. Dussek  
Steven P. Dussek 
Chief Executive Officer and President 

Attest: 

/s/ Trent W. LeForce
Trent W. LeForce
Assistant Secretary



EXHIBIT 10.3
DOBSON COMMUNICATIONS CORPORATION

DEFERRED COMPENSATION PLAN
ARTICLE I

ESTABLISHMENT AND PURPOSE
     1.1 Establishment. Dobson Communications Corporation (“Company”), hereby establishes an unfunded, nonqualified deferred compensation plan for a
select group of highly compensated management employees known as Dobson Communications Corporation Deferred Compensation Plan (“Plan”).
     1.2 Purpose. The Plan shall provide Eligible Employees the ability to defer payment of Base Salary and Bonus that would otherwise be paid by the
Company. The Plan is intended to provide Eligible Employees with a degree of flexibility in their financial planning.
     1.3 ERISA Status. The Plan is intended to qualify for the exemptions provided under Title I of ERISA for plans that are not tax−qualified and that are
maintained primarily to provide deferred compensation for a select group of management or highly compensated employees as defined in Section 201(2) of
ERISA.

ARTICLE II
DEFINITIONS

     2.1 Definitions. For purposes of this Plan, the following definitions shall apply:
          (a) “Account” means the recordkeeping accounts maintained in the name of a Participant to which Deferral Amounts and any income, earnings or
losses thereon are recorded pursuant to the provisions of Article VI.
          (b) “Base Salary” means the Participant’s annualized gross rate of base salary paid before any deductions of any kind whatsoever.
          (c) “Beneficiary” means the person, persons, trust, or other entity designated by a Participant on a beneficiary designation form adopted by the
Company to receive benefits, if any, under this Plan at such Participant’s death pursuant to Section 5.3.
          (d) “Board” means the Board of Directors of the Company.
          (e) “Bonus” means the Participant’s cash bonus which may be earned during each calendar year before any deductions of any kind whatsoever.
          (f) “Change of Control Event” shall mean the occurrence of any of the following:
               (i) The date any person or “persons acting as a group” (as such term is defined under I.R.C. § 409A and the regulations promulgated thereunder)
acquires, or has acquired during the 12−month period ending on the date of the most recent acquisition by such



person or persons, more than 35% of the total combined voting power of all classes of outstanding capital stock of the Company entitled to vote in the
election of directors of the Company, on a fully diluted basis, and such ownership represents a greater percentage of such total combined voting power, on a
fully diluted basis, than is held by Dobson CC Limited Partnership and its affiliates on such date; or
               (ii) The date a majority of members of the Company’s Board of Directors is replaced during any 12−month period by directors whose appointment
or election is not endorsed by a majority of the members of the Company’s Board of Directors before the date of the appointment or election; or
               (iii) The sale, lease, transfer, conveyance or other disposition (other than by way of merger or consolidation), in one or a series of related
transactions, of all or substantially all of the combined assets of the Company and all of its subsidiaries, taken as a whole, to an entity that is not controlled
by the shareholders of the Company or Dobson CC Limited Partnership or any of its affiliates, at the time of such asset sale.
          (g) “Code” means the Internal Revenue Code of 1986, as amended from time to time, and any Regulations relating thereto.
          (h) “Committee” means the Compensation Committee of the Board of Directors of the Company.
          (i) “Deferred Amount” means the portion of a Participant’s Base Salary and Bonus which the Participant elects to defer pursuant to Article IV.
Deferred Amounts shall be determined by reference to the Plan Year in which the Base Salary or Bonus deferred under this Plan was earned.
          (j) “Disability” means the Participant is unable to engage in any substantial gainful activity by reason of any medically determinable physical or
mental impairment that can be expected to result in death or last for a continuous period of not less than 12 months. For purposes of this Plan, the
determination of Disability shall be made in the sole and absolute discretion of the Committee.
          (k) “ERISA” means the Employee Retirement Income Security Act of 1974, as amended.
          (l) “Eligible Employee” means the highly compensated management employees listed on Exhibit A.
          (m) “Participant” means an Eligible Employee who has Deferred Amounts credited to an Account under this Plan.
          (n) “Plan” means this Dobson Communications Corporation Deferred Compensation Plan, as amended from time to time.
          (o) “Plan Year” means the 12−month period beginning on January 1 and ending on December 31.
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          (p) “Separation from Service” shall mean Separation from Service as defined by I.R.C. § 409A(a)(2)(A)(1) and the regulations promulgated
thereunder.
     2.2 Construction. Except when otherwise indicated by the context, any masculine terminology when used in the Plan shall also include the feminine
gender, and the definition of any term in the singular shall also include the plural.
     2.3 Funding. The benefits described in this Plan are contractual obligations of the Company to pay compensation for services, and shall constitute a
liability to the Participants and/or their Beneficiaries in accordance with the terms hereof. All amounts paid under this Plan shall be paid in cash from the
general assets of the Company and shall be subject to the general creditors of the Company. Benefits shall be reflected on the accounting records of the
Company but shall not be construed to create, or require the creation of, a trust, custodial or escrow account. No special or separate fund need be established
and no segregation of assets need be made to assure the payment of such benefits. No Participant shall have any right, title or interest whatever in or to any
investment reserves, accounts, funds or assets that the Company may purchase, establish or accumulate to aid in providing the benefits described in this
Plan. Nothing contained in this Plan, and no action taken pursuant to its provisions, shall create or be construed to create a trust or a fiduciary relationship of
any kind between the Company and a Participant or any other person. Provided, the Company may establish a grantor trust as defined in Section 671 of the
Code to provide a source of funding for amounts deferred hereunder. Neither a Participant nor the Beneficiary of a Participant shall acquire any interest
hereunder greater than that of an unsecured creditor of the Company.

ARTICLE III
ELIGIBILITY AND PARTICIPATION

     The Committee shall provide employees selected for participation in this Plan with notice of the employee’s selection to become an Eligible Employee
under this Plan and permit such Eligible Employee to make an election pursuant to Article IV. Notice may be given at such time and in such manner as the
Committee may determine. All determinations regarding eligibility for participation in the Plan will be made by the Committee. The determinations of the
Committee shall be final and binding. Eligible Employees who have made an election under this Plan shall continue as a Participant as long as there is a
balance credited to his or her Account. In the event a Participant terminates employment and is subsequently rehired by the Company, such individual must
be employed by the Company for a period of twelve months before becoming eligible to participate in the Plan again.

ARTICLE IV
ELECTIVE DEFERRALS

     4.1 Deferrals. Elective deferrals may be made with respect to the following sources in accordance with the provisions of Article IV:
          (a) Bonus. An Eligible Employee may elect to defer up to 100% of the Eligible Employee’s Bonus. The amount deferred shall be specified as a
percentage or dollar amount of any Bonus which may be earned by an Eligible Employee in a Plan Year.

3



          (b) Base Salary. An Eligible Employee may elect to defer up to 100% of the Eligible Employee’s Base Salary as long as such deferral does not reduce
such Eligible Employee’s Base Salary below an amount necessary to satisfy applicable withholding tax obligations, benefit plan contributions, and income
tax withholding obligations.
     4.2 Timing of Deferral Election. An Eligible Employee must file a deferral election form each Plan Year. Except as may be permitted by the Code or the
regulations adopted thereunder, the election to defer Base Salary shall apply to Base Salary earned during the Plan Year which commences immediately
following the Plan Year in which the election is made and is irrevocable except as otherwise provided herein. Elections to defer Base Salary must be
completed and filed before December 31st of the year immediately preceding the Plan Year in which the election is to apply. Unless the Bonus qualifies as
performance−based compensation under Section 409A(a)(4)(B)(iii), elections to defer Bonus must be filed before December 31st of the year immediately
preceding the Plan Year in which services that the Bonus relates to will be provided. If the Bonus qualifies as performance−based compensation as defined
by Section 409A(a)(4)(B)(iii) and any regulations promulgated thereunder, the election must be made no later than six months prior to the end of the
performance period. During the first year in which an employee becomes eligible to participate in the Plan, the initial election must be made within 30 days
after the date upon which the Company notifies him of his eligibility to participate in the Plan. Such deferral election will only be effective with respect to
compensation paid for services to be performed after the election. If an Eligible Employee does not file a deferral election form within the time allowed,
such Eligible Employee will be deemed to have elected not to defer receipt of any Base Salary or Bonus earned in the subsequent Plan Year.
     4.3 Election Forms. All elections to defer shall be made on a deferral election form. In addition to the deferral election form that specifies the amount
deferred, and the time and form of payment, a Participant may be required by the Committee to complete additional forms such that they have adequate
information concerning the Deferred Amount, timing of distributions and the form of payment, if applicable.
     4.4 Hardship Withdrawal Under Qualified Plan. If a Participant makes a “hardship withdrawal” under the Company’s qualified retirement plan and such
Participant is prohibited from making future contributions under such qualified retirement plan (and this Plan) by the terms of such qualified retirement
plan, then, contributions by the Participant under this Plan shall be suspended until Participant contributions are again permitted under the qualified
retirement plan.

ARTICLE V
PAYMENT OF BENEFITS

     5.1 Payment Upon Separation from Service, Death or Disability or Change of Control Event.
          (a) Timing. Unless otherwise distributed in accordance with the terms of this Plan, a Participant’s Account shall become payable at the time and in the
form described in this Article following the earlier of (i) a Participant’s Separation from Service, (ii) the date the
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Participant is determined by the Committee to have incurred a Disability, (iii) the date of Participant’s death, or (iv) the effective date of a Change of
Control.
          (b) Payment Upon Separation from Service or Disability. A Participant may elect payment in the form of a lump sum or annual installment payments
payable over a period of 1 to 10 years. The first installment shall commence within 30 days following the Participant’s date of Separation from Service or
date of Disability with each subsequent installment paid on or about the anniversary of such date until all installment payments have been paid. If a
Participant (i) fails to make an effective election regarding the method of payment or (ii) elects to receive payment in the form of a single lump sum
payment, payment will be made in a lump sum within 30 days following the date of Participant’s Separation from Service or Disability. Notwithstanding the
foregoing, with respect to the Separation from Service of a Participant who is a key employee (as such term is defined under I.R.C. § 409A and the
regulations promulgated thereunder) of the Company, payment shall be delayed for a period of six months following the date of such Participant’s
Separation from Service such that payment shall occur on the first business day of the seventh month following the date of Separation from Service.
          (c) Payment Upon Death. If a Participant dies with a balance credited to the Participant’s Account, the then current balance of the Participant’s
Account shall be paid to the Participant’s Beneficiary or to his estate in accordance with Section 5.3 in a lump sum within 60 days of the Participant’s date
of death.
          (d) Change of Control. In the event of the occurrence of a Change of Control Event, the then current balance of the Participant’s Account shall be paid
in a lump sum within 30 days of the effective date of a Change of Control Event.
          (e) Changes in Method of Payment. A Participant may change the method of payment by filing a request with the Committee at least twelve months
prior to the date payment is otherwise scheduled to commence. Any request to change the method of payment will not take effect for twelve months
following the date it is received by the Committee and the first payment with respect to such election is made will be deferred for a period of five years from
the date such payment would otherwise have been made.
     5.2 Scheduled In−Service Withdrawal. A Participant may schedule distribution of the Deferred Amounts attributable to a particular Plan Year
(“Scheduled In−Service Withdrawal”) to commence in January at least one year after the end of the Plan Year in which the amounts deferred would have
otherwise been paid. Participants must request a Scheduled In−Service Withdrawal at the time the election to defer is made for that Plan Year. If a
Participant fails to elect a Scheduled In−Service Withdrawal on the date that the election to defer for that Plan Year is made, the Participant will not be
eligible to obtain a Scheduled In−Service Withdrawal for deferrals made in such Plan Year.
          (a) Payment Method. Payment of Scheduled In−Service Withdrawals will be made in the form of a lump sum payment.
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          (b) Postponement. A Participant may postpone payment of a Scheduled In−Service Withdrawal to a date that is at least five years later than the
previous Scheduled In−Service Withdrawal date by filing a written request at least twelve months prior to the date payment was otherwise scheduled to
begin.
          (c) Cancellation. In the event of the Participant’s death, Separation from Service or Disability, payment of the Participant’s Account shall be
determined with respect to elections made in reference to distribution events described in Section 5.1, without regard to the otherwise Scheduled In−Service
Withdrawal which shall be deemed to be cancelled.
     5.3 Beneficiary Designations. A Participant shall designate on a beneficiary designation form a Beneficiary who, upon the Participant’s death, will
receive amounts that otherwise would have been paid to the Participant under the Plan. All Beneficiary designations must be in writing. Beneficiary
designations will be effective only if and when delivered to the Committee during the lifetime of the Participant. A Participant may change a Beneficiary or
Beneficiaries by filing a new beneficiary designation form. The latest beneficiary designation form shall apply to the combined Accounts and subaccounts
of the Participant. If a Beneficiary of a Participant predeceases the Participant, the designation of such Beneficiary shall be void. If a Beneficiary to whom
benefits under the Plan remain unpaid dies after the Participant and the Participant failed to specify a contingent Beneficiary on the appropriate Beneficiary
designation form, the balance of the Participant’s Account will be paid to such Beneficiary’s estate. If a Participant fails to designate a Beneficiary with
respect to any death benefit payments or if such designation is ineffective, in whole or in part, any payment that otherwise would have been paid to such
Participant shall be paid to the Participant’s surviving spouse. If there is no surviving spouse, any payment that would have otherwise been paid to such
Participant shall be paid to the Participant’s estate.
     5.4 Unforeseeable Emergency. If the Participant experiences an unforeseeable emergency, payment of the Participant’s Account that is attributable to
Deferred Amounts and any earnings thereon, or a portion thereof, prior to the date the Participant’s Account is otherwise payable may occur with the
approval of the Committee subject to the following conditions:
               (i) The maximum emergency withdrawal cannot exceed the amounts necessary to satisfy such emergency plus amounts necessary to pay taxes
reasonably anticipated as a result of the distribution after taking into account the extent to which such hardship is or may be relieved through reimbursement
or compensation by insurance or otherwise or by liquidation of the Participant’s assets (the liquidation of such assets would not itself cause severe financial
hardship).
               (ii) The Participant must submit a written request to the Committee at least 30 days prior to the date the Participant requests payment. The written
notice must state the reason necessitating the early payment and provide documentation that the financial hardship cannot be satisfied by other assets;
               (iii) The emergency must result from a severe financial hardship to the Participant resulting from (1) an illness or accident of the Participant, the
Participant’s spouse or a dependent (as defined in Section 152(a) of the Code), (2) loss of the Participant’s property due
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to casualty, or (3) other similar extraordinary and unforeseeable circumstances arising as a result of events beyond the control of the Participant. The need to
send a Participant’s child to college or the desire to purchase a home shall not be considered emergencies for purposes of this Subsection 5.4;
               (iv) The determination regarding the Participant’s eligibility for a payment from their Account due to an unforeseeable emergency shall be made in
the sole and absolute discretion of the Committee and the Participant shall not have the right to appeal a decision by the Committee; and
               (v) In the event a Participant receives an emergency payment from their Account due to an unforeseeable emergency, all deferrals elected for such
Plan Year shall cease, and the Participant shall not be eligible to participate in the Plan for one additional full Plan Year.

ARTICLE VI
ACCOUNTS AND INVESTMENT

     6.1 Establishment of Account. The Committee shall maintain, or cause to be maintained, a bookkeeping Account for each Participant for the purpose of
accounting for the Participant’s interest under the Plan. The Committee shall maintain within each Participant’s Account such subaccounts as may be
necessary to identify each separate Deferred Amount and any earnings or losses attributable thereto, by reference to the Plan Year to which each Deferred
Amount relates. The combination of the subaccounts maintained in the name of a Participant shall comprise the Participant’s Account.
     6.2 Investment of Account. The Committee will offer more than one benchmark fund as a deemed investment alternative. The benchmark funds offered
will be determined in the sole discretion of the Committee. Each Participant may select among the different benchmark funds offered. The deemed
investments in benchmark funds are only for the purpose of determining the Company’s payment obligation under the Plan. A Participant who has a choice
of more than one such benchmark fund may, as frequently as daily, modify his election of benchmark funds through a procedure designated by the
Committee. Such modification will be in accordance with rules and procedures adopted by the Committee.
     6.3 Balance of Account. The balance of each Participant’s Account shall include Deferred Amounts, plus income and gains credited with respect to the
deemed investments selected by the Participant based on the benchmark funds provided by the Committee. Losses from the deemed investments in the
benchmark funds shall reduce the Participant’s Account balance.
     6.4 Vesting. Subject to the conditions and limitations on payment of benefits under the Plan, a Participant shall always have a fully vested and
nonforfeitable beneficial interest in the balance standing to the credit of the Participant’s Account.
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     6.5 Account Statements. The Committee shall provide each Participant with a statement of the status of the Participant’s Account under the Plan. The
Committee shall provide such statement quarterly or at such other times as the Committee may determine. Account statements shall be in the format
prescribed by the Committee.

ARTICLE VII
ADMINISTRATION

     7.1 Administration. The Plan shall be administered, construed and interpreted by the Committee. The Committee shall have the sole authority and
discretion to determine eligibility and to construe the terms of the Plan. The determinations by the Committee as to any disputed questions arising under the
Plan, including the eligibility to become a Participant in the Plan and the balance of their Account under the Plan, and the construction and interpretation by
the Committee of any provision of the Plan, shall be final, conclusive and binding upon all persons including Participants, Beneficiaries and the Company.
The Committee may, by resolution, in its discretion, delegate certain administrative duties to a committee comprised of officers of the Company. References
to “Committee” in this Article VII shall include the Committee as well as any designees.
     7.2 Indemnification and Exculpation. The members of the Committee and its agents shall be indemnified and held harmless by the Company against and
from any and all loss, cost, liability or expense that may be imposed upon or reasonably incurred by them in connection with or resulting from any claim,
action, suit or proceeding to which they may be a party or in which they may be involved by reason of any action taken or failure to act under this Plan and
against and from any and all amounts paid by them in settlement (with the Company’s written approval) or paid by them in satisfaction of a judgment in any
such action, suit or proceeding. The foregoing provisions shall not be applicable to any person if the loss, cost, liability or expense is due to such person’s
gross negligence or willful misconduct.
     7.3 Rules of Conduct. The Committee shall adopt such rules for the conduct of its business and the administration of this Plan as it considers desirable,
provided they do not conflict with the provisions of this Plan.
     7.4 Legal, Accounting, Clerical and Other Services. The Committee may authorize one or more if its members or any agent to act on its behalf and may
contract for legal, accounting, clerical and other services to carry out this Plan. The Company shall pay all expenses of the Committee.
     7.5 Records of Administration. The Committee shall keep records reflecting the administration of this Plan which shall be subject to audit by the
Company.
     7.6 Expenses. The expenses of administering the Plan shall be borne by the Company.
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     7.7 Claims Review Procedures. The following claim procedures shall apply to the Plan.
          (a) Denial of Claim. If a claim for benefits is wholly or partially denied, the claimant shall be given notice in writing of the denial within a reasonable
time after the receipt of the claim, but not later than 90 days after the receipt of the claim. However, if special circumstances require an extension, written
notice of the extension shall be furnished to the claimant before the termination of the 90−day period. In no event shall the extension exceed a period of
90 days after the expiration of the initial 90−day period. The notice of the denial shall contain the following information written in a manner that may be
understood by a claimant:
               (i) The specific reasons for the denial;
               (ii) Specific reference to pertinent Plan provisions on which the denial is based;
               (iii) A description of any additional material or information necessary for the claimant to perfect his claim and an explanation of why such material
or information is necessary;
               (iv) An explanation that a full and fair review by the Committee of the denial may be requested by the claimant or his authorized representative by
filing a written request for a review with the Committee within 60 days after the notice of the denial is received; and
               (v) If a request for review is filed, the claimant or his authorized representative may review pertinent documents and submit issues and comments
in writing within the 60−day period described in Section 7.7(a)(iv).
          (b) Decisions After Review. The decision of the Committee with respect to the review of the denial shall be made promptly and in writing, but not
later than 60 days after the Committee receives the request for the review. However, if special circumstances require an extension of time, a decision shall
be rendered not later than 120 days after the receipt of the request for review. A written notice of the extension shall be furnished to the claimant prior to the
expiration of the initial 60−day period. The claimant shall be given a copy of the decision, which shall state, in a manner calculated to be understood by the
claimant, the specific reasons for the decision and specific references to the pertinent Plan provisions on which the decision is based.
          (c) Other Procedures. Notwithstanding the foregoing, the Committee may, in its discretion, adopt different procedures for different claims without
being bound by past actions. Any procedures adopted, however, shall be designed to afford a claimant a full and fair review of his claim and shall comply
with applicable regulations under ERISA.
     7.8 Finality of Determinations; Exhaustion of Remedies. To the extent permitted by law, decisions reached under the claims procedures set forth in
Section 7.7 shall be final and binding on all parties. No legal action for benefits under the Plan shall be brought unless and until the claimant has exhausted
his remedies under Section 7.7. In any such legal action, the
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claimant may only present evidence and theories which the claimant presented during the claims procedure. Any claims which the claimant does not in good
faith pursue through the review stage of the procedure shall be treated as having been irrevocably waived. Judicial review of a claimant’s denied claim shall
be limited to a determination of whether the denial was arbitrary, capricious or an abuse of discretion based on the evidence and theories the claimant
presented during the claims procedure.
     7.9 Effect of Fiduciary Action. The Plan shall be interpreted by the Committee and all Plan fiduciaries in accordance with the terms of the Plan and their
intended meanings. However, the Committee and all Plan fiduciaries shall have the discretion to make any findings of fact needed in the administration of
the Plan, and shall have the discretion to interpret or construe ambiguous, unclear or implied (but omitted) terms in any fashion they deem to be appropriate
in their sole judgment. Except as stated in Section 7.8, the validity of any such finding of fact, interpretation, construction or decision shall not be given de
novo review if challenged in court, by arbitration or in any other forum, and shall be upheld unless clearly arbitrary or capricious. To the extent the
Committee or any Plan fiduciary has been granted discretionary authority under the Plan, the Committee’s or Plan fiduciary’s prior exercise of such
authority shall not obligate it to exercise its authority in a like fashion thereafter. If any Plan provision does not accurately reflect its intended meaning, as
demonstrated by consistent interpretations or other evidence of intent, or as determined by the Committee in it sole and exclusive judgment, the provision
shall be considered ambiguous and shall be interpreted by the Committee and all Plan fiduciaries in a fashion consistent with its intent, as determined by the
Committee in its sole discretion. The Committee, without the need for Board of Directors’ approval, may amend the Plan retroactively to cure any such
ambiguity. This Section may not be invoked by any person to require the Plan to be interpreted in a manner that is inconsistent with the Committee’s or a
Plan fiduciary’s interpretation. All actions taken and all determinations made in good faith by the Committee or a Plan fiduciary shall be final and binding
upon all persons claiming any interest in or under the Plan.

ARTICLE VIII
GENERAL PROVISIONS

     8.1 Effect on Other Plans. Deferred Amounts shall not be considered as part of a Participant’s compensation for the purpose of any qualified employee
pension plans maintained by the Company in the Plan Year in which any deferral occurs under this Plan. However, such amounts may be taken into account
under all other employee benefit plans maintained by the Company in the year in which such amounts would have been payable absent the deferral election;
provided, such amounts shall not be taken into account if their inclusion would jeopardize the tax−qualified status of the plan to which they relate.
     8.2 Conditions of Employment Not Affected by Plan. The establishment and maintenance of the Plan shall not be construed as conferring any legal rights
upon any Participant to the continuation of employment with the Company, nor shall the Plan interfere with the rights of the Company to discharge any
Participant with or without cause.

10



     8.3 Restrictions on Alienation of Benefits. No right or benefit under this Plan shall be subject to anticipation, alienation, sale, assignment, pledge,
encumbrance, or charge, and any attempt to anticipate, alienate, sell, assign, pledge, encumber, or charge the same shall be void. No right or benefit
hereunder shall in any manner be liable for or subject to the debts, contracts, liabilities, or torts of the person entitled to such benefit. If any Participant or
the Participant’s Beneficiary under this Plan should become bankrupt or attempt to anticipate, alienate, sell, assign, pledge, encumber, or charge any right to
a benefit hereunder, then, such right or benefit shall cease and terminate.
     8.4 Tax Consequences Not Guaranteed. The Company does not warrant that this Plan will have any particular tax consequences for Participants or
Beneficiaries and shall not be liable to them if tax consequences they anticipate do not actually occur. The Company shall have no obligation to indemnify a
Participant or Beneficiary for lost tax benefits (or other damage or loss) in the event the Plan is terminated or amended or because of change in Plan design
or funding.
     8.5 Severability. If any provision of the Plan is held invalid or illegal for any reason, any illegality or invalidity shall not affect the remaining provisions
of the Plan, and the Plan shall be construed and enforced as if the illegal or invalid provision had never been contained therein. The Company shall have the
privilege and opportunity to correct and remedy such questions of illegality or invalidity by amendment.
     8.6 Tax Withholding. The Company may withhold from a payment or accrued benefit or from the Participant’s other compensation any federal, state, or
local taxes required by law to be withheld with respect to such payment or accrued benefit and such sums as the Company may reasonably estimate as
necessary to cover any taxes for which the Company may be liable and which may be assessed with regard to such payment.
     8.7 Governing Law. This Plan is subject to ERISA, but is exempt from most parts of ERISA since it is an unfunded deferred compensation plan
maintained for a select group of management or highly compensated employees. In no event shall any references to ERISA in the Plan be construed to mean
that the Plan is subject to any particular provisions of ERISA. The Plan shall be governed and construed in accordance with federal law and the laws of the
State of Oklahoma, except to the extent such laws are preempted by ERISA.

ARTICLE IX
AMENDMENT AND TERMINATION

     The Board may amend, modify or terminate the Plan at any time and in any manner. No amendment may reduce the then vested Account balance of any
Participant. In the event of a termination of the Plan, no further deferrals shall be made under the Plan and the Participant’s Account balances shall be paid
in a lump sum within 60 days of the date of termination unless the timing of distribution is restricted by the provisions of I.R.C. Section 409A.
     In the case of dissolution or liquidation of the Company, the Plan shall terminate at the time of such event and Participant Accounts shall be distributed
in a lump sum.
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     IN WITNESS WHEREOF, the Company has caused this instrument to be executed by its duly authorized officer in a number of copies, each of which
shall be deemed an original but all of which shall constitute one and the same instrument, effective as of June 29, 2007.

DOBSON COMMUNICATIONS CORPORATION, an
Oklahoma corporation

By:  /s/ Steven P. Dussek  
Steven P. Dussek 
Chief Executive Officer and President 
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EXHIBIT A
DOBSON COMMUNICATIONS CORPORATION

DEFERRED COMPENSATION PLAN
ELIGIBLE EMPLOYEES

All of the Officers of the Company that are employees



EXHIBIT 10.4
Retention Bonus Plan

Dobson Communications Corporation (the “Company”) desires to put in place a Retention Bonus Plan (the “Plan”) that will be designed to provide
appropriate incentives to employees to maintain their employment at the Company from the signing of a definitive merger agreement through the closing of
the transaction and a short time thereafter. The key concepts driving the Plan will be as follows.
1. The Plan shall be capped at an amount not to exceed $19,401,000. Payments to employees will be on a two tiered basis. 50% of an employee’s

retention bonus will be paid at the closing of the transaction. The remaining 50% of each employee’s retention bonus will be paid 30 days after
closing.

2. The driving principles of the Plan will be to ensure that the Company has the necessary manpower to run the operation of the business and satisfy the
terms of Article 6.1 of the merger agreement. The funds in the Plan will be allocated at the discretion of the Executive Management of the Company.
The Company’s Executive Management will use appropriate fiscal responsibility in its allocation of these funds to allow the operation of the business
to be conducted in a usual and customary manner. To the extent that the maximum amount of the Plan is not necessary to accomplish the goal of the
Plan, Executive Management will use reasonable efforts to expend less than the full amount of the Plan authorization.

3. Everett R. Dobson, Steven P. Dussek, and Bruce R. Knooihuizen will not be eligible for any payments from the Plan.

4. Participants will be notified of their retention bonus and the payment procedure by letter.

5. Participants will receive payments from the Plan if they are employed by the Company on each payment date. If an employee is terminated without
cause prior to either payment date, the employee will receive the full amount of the retention bonus originally offered to him/her. An employee who is
eligible for payment from the Plan and becomes disabled or dies prior to either payment date will receive the full amount of the anticipated payment.

6. Participants will not be eligible for payment under the Plan if, prior to the vesting date, they voluntarily terminate their employment with the
Company or are terminated for cause.

7. A payment to any employee will not exceed 200% of the sum of that employee’s annual salary and bonus.



EXHIBIT 99.1
AT&T to Acquire Dobson Communications, Expand Wireless Coverage

Acquisition to Improve Network Coverage for Customers in Rural and Suburban Areas, Create Value for Stockholders
SAN ANTONIO, June 29 — Underscoring its interest in serving the rural market, AT&T Inc. (NYSE: T) announced today that it will acquire Dobson
Communications Corporation (Nasdaq: DCEL), a provider of rural and suburban wireless communications services, for approximately $2.8 billion in cash.
The transaction will enhance AT&T’s wireless network coverage in the United States by combining the two companies’ complementary networks. Dobson,
which markets wireless service under the Cellular One brand, has provided roaming service to AT&T and predecessor companies since 1990. This
combination will allow AT&T to deliver a better customer experience to its wireless customers, including Dobson’s 1.7 million subscribers.
“AT&T is focused on mobility, which includes offering our customers in markets large and small the best and broadest wireless network,” said Randall L.
Stephenson, chairman and CEO of AT&T. “The rural market is attractive to us, and the addition of Dobson to our wireless family will expand our network
coverage and better allow the customers of both companies to be connected whenever, wherever and however they want.
“The combination of our two companies also will create value for AT&T’s stockholders,” Stephenson added. “Our wireless business is a significant and
growing revenue generator and is critical to our future. This combination brings two key assets — Dobson’s 1.7 million customers and its strong,
compatible network — to AT&T, delivering both growth and cost savings opportunities.”
“This transaction reflects the natural evolution of the wireless industry. With Dobson’s network reaching nearly 13 million consumers in 17 states, the
acquisition will expand AT&T’s reach in rural and suburban markets,” said Everett Dobson, chairman of Dobson Communications. “Dobson is proud of the
role we have played in bringing wireless service to rural customers, but we also take pride that these operations will become part of a company with the
resources and potential of AT&T. Our customers will gain access to the wide range of innovative products and services AT&T offers, such as the
revolutionary iPhone, to which they would not have access without this merger.”
Following the acquisition, Dobson will be incorporated into AT&T’s wireless operations, which are led by Stan Sigman, president and chief executive
officer AT&T Mobility.
“This acquisition is an excellent fit for AT&T,” said Sigman. “We’ve worked with Dobson for years. It’s a good company, with great people, the same
GSM/EDGE technology and coverage that dovetails almost perfectly with our own. We welcome the opportunity to serve Dobson’s customers and look
forward to a smooth transition thanks to Dobson’s strong leadership and employee team.”
Enhanced Network Coverage and Service



This acquisition demonstrates AT&T’s commitment to providing reliable, high−quality wireless service to its customers across the United States.
Dobson’s network covers rural and suburban areas in Alaska, Arizona, Illinois, Kansas, Kentucky, Maryland, Michigan, Minnesota, Missouri, New York,
Ohio, Oklahoma, Pennsylvania, Texas, Virginia, West Virginia and Wisconsin. Because Dobson’s network overlaps minimally with AT&T’s, the
acquisition will expand geographic coverage for both companies’ customers. Additionally, Dobson’s 850 MHz spectrum will enhance AT&T’s service
quality in those rural and suburban markets.
Dobson customers will have access to the largest digital voice and data wireless network in the United States, AT&T’s fully−integrated GSM network,
which covers 284 million people in 13,000 cities and towns. In addition, Dobson customers will have access to AT&T’s high−quality service platforms and
wide range of compelling, innovative products and services for which AT&T is known. AT&T is the sole carrier for the Apple iPhone and offers the most
comprehensive mobile music subscription service offered by a U.S. wireless service provider.
The two companies expect to provide a smooth, well−executed integration to their customers given their long−standing relationship as roaming partners.
Synergy Opportunities
Under terms of the agreement, approved by the boards of directors of both companies, Dobson stockholders will receive $13.00 per share for a total equity
price of $2.8 billion on a fully−diluted basis. Including net debt as of the first quarter of 2007, the total transaction value is approximately $5.1 billion. The
$13.00 price per share represents a 16.9 percent premium over the closing price of $11.12 on Thursday, June 28, 2007. The majority stockholder in Dobson
Communications has consented to the terms of the agreement.
AT&T expects the proposed transaction to benefit stockholders by enhancing AT&T’s ability to provide the high−quality services customers expect in the
highly competitive wireless segment. AT&T expects to realize significant annual savings in reduced roaming expenses. The transaction also offers
numerous synergy opportunities in areas including overhead and operations. AT&T expects the net present value of these potential synergies to be
approximately $2.5 billion. The addition of Dobson is also expected to offer additional growth opportunities.
AT&T expects year−one dilution to earnings per share from this transaction to be minimal — between $0.03 and $0.04 on a reported basis — and that the
transaction will have a positive and growing impact on EPS and free cash flow starting in the second year after the acquisition closes. AT&T’s financial
outlook remains unchanged, with expected double−digit adjusted EPS growth in both 2007 and 2008. AT&T continues to expect strong growth in free cash
flow after dividends — $4 to $5 billion in 2007 and growing to more than $6 billion in 2008.
Because of the expected minimal effect on AT&T’s earnings, AT&T does not plan to provide separate adjustments for the merger−related costs of this
transaction in its quarterly results.



The acquisition is subject to regulatory approval. Due to the limited overlap of the two companies and the existence of substantial competition in each area
where overlaps exist, the company’s goal is to obtain approvals by the end of this year.
This AT&T news release and other announcements are available as part of an RSS feed at www.att.com/rss.
About AT&T
AT&T Inc. is a premier communications holding company. Its subsidiaries and affiliates, AT&T operating companies, are the providers of AT&T services
in the United States and around the world. Among their offerings are the world’s most advanced IP−based business communications services and the
nation’s leading wireless, high speed Internet access and voice services. In domestic markets, AT&T is known for the directory publishing and advertising
sales leadership of its Yellow Pages and YELLOWPAGES.COM organizations, and the AT&T brand is licensed to innovators in such fields as
communications equipment. As part of its three−screen integration strategy, AT&T is expanding its TV entertainment offerings. Additional information
about AT&T Inc. and the products and services provided by AT&T subsidiaries and affiliates is available at www.att.com.
About Dobson Communications Corporation
Dobson Communications is the third largest provider of GSM wireless services in the United States. For additional information on the Company and its
operations, please visit its web site at www.dobson.net.”
© 2007 AT&T Knowledge Ventures. All rights reserved. AT&T is a registered trademark of AT&T Knowledge Ventures. Subsidiaries and affiliates of
AT&T Inc. provide products and services under the AT&T brand. For more information, please review this announcement in the AT&T newsroom at
www.att.com/newsroom.
Cautionary Language Concerning Forward−Looking Statements
Information set forth in this news release contains financial estimates and other forward−looking statements that are subject to risks and uncertainties, and
actual results may differ materially. A discussion of factors that may affect future results is contained in AT&T’s filings with the Securities and Exchange
Commission. AT&T disclaims any obligation to update or revise statements contained in this news release based on new information or otherwise. This
news release may contain certain non−GAAP financial measures. Reconciliations between the non−GAAP financial measures and the GAAP financial
measures are available on the company’s Web site at www.att.com/investor.relations.
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