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RECEIVED
senmiment AHAIS A "
NOv 21

SOUTH DAKOTA PUB |
UTILITIES COMMISSIC

November 17. 2000

wecutive Director

Ny, William Buitard, B
tilities Commission

Genath Dakota Public U
Capitol Building, 1st floor

SO0 Last Capitol Avenue

Pierre, SD 57501-5070

c. — Application for Registration as @ provider of

R ALLTEL Communications, In
' ications Services

Resold Intrastate Telecommun

ALLTEL Communications, 1n¢

es of ‘
mmunications:

Fnelosed are an original and ten (10) copie

Application for Registration as a Provider of Resold Intrastate Teleco
Gepvices. 1t is our desire to begin offering service on 12-31-2000, and as such, if requireds
we respectfully request that this application be expedited to the extent possible. L

I you have any questions, please call me at 501-905-8144.

Bob Priche

o Larry Whipkey
Mike Gately



BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA
SUC

it

ot of the Application of
Lammunicitions, Inc

TC No.

St et e N

1. Cannuications, Inc. (“Applicant™), hereby requests a grant of Registration as a Provider of Resold

Tpeite Telecaminunizations Services within the State of South Dakota by the South Dakota Public Utilities'

sron P Comunission™. In support of its Application, Applicant provides the following information:
sddress, and telephone number of the applicant;

JTEL Comamunigations, Inc

Prie Aflicd Drive

Edstle Rock, AR 722014

Fhone: 301-905-8000

i@ wame imder which the applicant will provide these services if different than in subdivision (1) of this

§ 17 1 applicant 1 a corporation:

43 The giate in which it is incorporated, the date of incorporation, and a copy of its certificate of ;
sncorpomtion ar, if it is an out-of-state corporation, a copy of its certificate of authonity (o transact
pasiness n Sonth Dakota from the Sccretary of State;

Sy

ALETEL Communications, Inc, was incorporated in the state of Delaware on 1-1696.

See ATTACHMENT 1 for a copy of the certificate of incorporation.

Soe ATTACHMENT 2 for a copy of the certificate of authority to transact business in South
{radoustn,

(15 The loeation of its principal office, ifany, in this state and the name and address of its current
regisiored agent;

Registered Agent: C T Corporation Systems
319 South Coteau
Picrre, South Dakota 57501




addresses of any corporation, association, partnership, cooperative, or individual:
it or greater ownership or management interest in the applicant corporation and-the
gracter af the ownership or management interest;

ALLTEL Mobile Communications, Inc.

Uie Allicd Drive
Liatthe Rock, AR 72202
Drenership: 1094
s and addresses of subsidiarics owned or controlled by the applicant;

Wi s i partiership, the name, ttle, and business address of cach pariner, both gencral and limited

iption of tis telecommunications services the applicant intends to offer;

AL

wamunicationy, Inc, (ALLTEL) will offer resold intrastate, interstate and international

taaient of the mieans by which the applicant will provide its services, including the type-and
et § vised i (he aperation, the capacity, and the expected use of the equipment;

sell toll services of other carriers, mainly Sprint or Frontier. As a reseller wewill:
dant or cquipment in South Dakota. We foresee no capacity problems with our
serlving carriers,

s 10 which the services will be offered, including a map describing the service area:

LowilladTer resald services statewide.

""" 5, a copy of the applicant's latest annual report; a copy of the applicant's report:{9:+
spplicant's tarifl with the terms and conditions of service:

" 3 varrent financial statenents

ENT 4 Tor Annual Report and Report to Stockholders
Report wnd Report to Stockholders is produced for the parent company only,




if adidves

: se of the applicant's representatives to whom all inquiries should be made regarding
it

oy matters and a description of how the applicant handles customer billings and customer
stomer and Regulatory issues should be directed to:

Boh Priche

Omne Aflled Drive

Little Rock, AR 72202

S0E-905-8144
fax S01-905-5¢79

“Bills are produced in-house and mailed monthly. Most customer issues can be resolved -
riained service representatives by dialing the toll free number published onthe

iing statement. Customer service issues can be escalated through the Regulatory

&% whith time they are acted upon immediately.

§ i which the applicant is registered or certified to do business and if (he applicant has ever v;
$1oF certifigalion in any state and the reasons for the denial; i

-Communications, Ine. is registered/certified to provide Long Distance service in
s Arkgosay, Texay, Oklahoma, Missouri, Florida, Georgia, South Carolina, North
albai, hio, Kentucky, New Youk, and Pennsylvania.

, smmunicitions, Ine, has not been denied registration or certification in any state;and
gl standing in all states in which registered.

cription ol how the applicant intends to market its services, the qualifications of its marketing
et market, whether the applicant engages in any multilevel marketing, and copies of afiyi <74
serd 1o assist i the sale of services. :

Camsmunications, Ine, primarily utilizes relationship marketing (within the scopeofthe

ab CN4 reguintions) thereby leveraging our current customer relationships andiour -0
ot T providing quality service at quality prices, ALLTEL Communications, Inc,>s Long

e sepvices recently vanked second in the J.D. Power and Associates 2000 Residential’Lon
Axstommer Salisfaction Todex (CS1) Study, We do not use outside telemarketers, Weay
wab aceounts but we will not preclude anybody from applying for our long distance:
viess afferings,

igries of yudes ivochures are contained in Attachment 6.

niates shown in the company's tariff for all noncompetitive or emerging competitive services,




ATTACHMENT 1
Certificate of Incorporation




PAGE 1
State of Delaware .

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND comc'r
COPY OF THE CERTIFICATE OF INCORPORATION OF "ALLTEL LONG |
DISTANCE, INC.", FILED IN THISOFFICE ON THE SIXTEENTH DAY 0?

AUGUST, A.D. 1595, AT 3:15 O'CLOCK P.HM.

) ' AUTHENTICATION:

TE344060 2100 7790306 :
DATE: S

9€00312931 01-16-96

S e i . o




i; fﬂ;‘ ﬁl [BLLG LA ALV Lo L W T T o

CERTIFICATE OF INCORPORATION
OF
ALLTEL LONG DISTANCE, INC.

wndersigned, desiving to form a corporation for profit under Delaware General :

sation 1w, does hersby certify:

PYRYY, The naoe of the Corporation is ALLTEL Long Distance, Inc.

LECORD. The address of the C‘org;vomlion’s'mgiﬁe_redﬁafﬁc;e: in the State of Delaweare

& aenerstion Trost Center, 1209 Orange Street in the City of Wilmington, County of New ’;

P
T Tty ad

£asile, und the namc of its registered agent at that address is The. Corporation Trust Compe

THIRD, The nature of the business or purpose to be cunducted or promoted by the
Corporation is to engage in any lawful acl or activity for which corporations may be organi

gnder the General Corporation Law of Delaware.

EGURTH. The total number of shares of stock which the Corporation shall have :

authorty to issue is 1,000 shares of Common Stock, and the par valuc of cach of such s}

FIFTH, The name and mailing address of the incorporator are as follows:

NaME

Stephen B, Rovell One Allied Drive
Little Rock, Arkansas 72202

% rw ).




P i ALLLIEL KEG, LoGAL

S$I%TH. Each person who was ot is made a party or is threstened to be made a party - -

1647 15 involved i any action, lawsuit, or procesding, whether civil, criminal, administrative; -
Pr Ve,

s investigative (tiereinafier a “proceeding™), by reason of the fact that he, or a person-of

whoey he s the lopal representative, is or was a director, officer, employee, or agent of the -

Carporation o7 iy or was serving at the request of the Corporation as a director, officer,

sy, ingluding service with respect to employee benefit plans, whether the basis:of such

liny 15 alleged netion in an official capacity as a director, officer, employee, or ag’_cﬂr;_tli e
otin any nther capacity while serving as a director, officer, cmployee or agent, shall be-

indemmified and held harmless by the Corporation to the fullest extent authorized by

fhe Delaware (eneral Corporation Law, as from time to time in etfect.

an tontained in this certificate of incorporation, in the manner now or hercafier

ereseribed by stanite, and all rights conferred upon stockholders hercin are granted subject t .

Feaerva LoD,

THY, UNDERSIGNED, being the incorporator, for the purpose of forming a corput&(ﬁ{in :

.exnrdance with the Genernl Corporation Law of the Stale of Delaware, does make this

mployes, or sgent of anpther corporation or of a partnership, joint venture, trust, or other =

ENTH, The Corporation reserves the right to amend, alter, change, or repeal any.

@003



UESL8RE 13181 (51 ALLTEL REG/LEGAL 21004

certificate of incorporation, hercby declaring and certifying that the facts herein stated are - .

wue, and accordingly has hereunto set his hand on August 16, 1995.

STATE OF ARKANSAS)
) S8
COUNTY OF PULASKT)

BE IT REMEMBERED that, on August 16, 1995, personally came beforeme, s~

Mowry Public for the State of Arkansas, Siephen B. Rowell, the party 1o the: for(:fg,oiﬁ"g"* e .

gertificate of incorporation, known to me personally to be such, and acknowledge the: said

geriificate to be his act and deed and that the facts therein stated are truly set forth.

GIVEN under my hand and seal of office the dey and year aforesaid.

psvs0otasy
IREX

NOTARY PUBLIC
/@ T avoesS




State of Delaware PAGE 1

= Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRE¢T
©OPY OF THE CERTIFICATE OF AMENDMENT OF "ALLTEL LONG DISTANcﬁ;
I#C.", CHANGING ITS NAME FROM "ALLTEL LONG DISTANCE, INC."»@é 
“ALLTEL COMMUNICATION, INC.", FILED IN THIS OFFICE ON THE
TWENTIETH DAY OF JUNE, A.D. 1996, AT 4:15 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

PHE MEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

o,

Edward J. Freel, Secretary of State

AUTHENTICATION:

THI4400 8100

7996699
DATE: S

#1610




CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

ALLTEL Long Distance, Inc., a corporatdon organized and existing under and .

wipsse of the General Corporation Law of the State of Delaware, DOES HERERY CERT

FIRST: ‘That the Board of Directors of ALLTEL Long Distance, Ing:, by

mowg writeen consent of its members, filed with the minutes of the board; duly:

iders of said corporation for consideration thereof. The resolution setting forth the

o smendment 15 as follows:

RESOLVED, That the Ceruficate of Incorporation of this corporatiol
amended by changing the First Article thereof so that, as amended said
shall be and read as follows:

*The name of the Corporation is ALLTEL Communication, Inc.’ "



THIRD: That said amcndment was duly adopted in accordancc with' the
State of Delaware. |

provisions of Section 242 of the General Corporation Law of the

7 WITNESS WHEREOF, said ALLTEL Long Distance, Inc. has. causcd, thlb
coriificate to be signed by Michael T. Flynn, its President, this __ 20th da;y “of

Juse 1996,

ALLTEL Long Distané

Titlc: Prcs:dem




- . PAGE 1
State of Delaware

Office of the Secretary of State

I, EDWARD J, FREEL, SECRETARY OF STATE OF THE STATE OF

GELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND COR

£OPY OF THE CERTIFICATE OF AMENDMENT OF "ALLTEL COMMUNIcé
IHC. ™, CHANGING ITS NAME FROM "ALLTEL COMMUNICATION, INcQ ;
"ALLTEL COMMUNICATIONS, INC.", FILED IN THIS OFFICE ON Tﬁﬁféfz
THENTY=FIFTH DAY OF NOVEMBER, A.D. 1996, AT 10:01 o'CLOCK, ‘

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE WEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

f i rnd

“Edward | Freel, Secretary of State

s . , i , ITHEN A .
2534400 3100 AUTHENTICATION 8209444

DATE:

11-25+¢



CERTIFICATE OF AMENDMENT
OF

CERTIFICATE OF INCORPORATION

ALELTEL Communication, Inc., a corporation organized and existing under

» o the Genersl Corporation Law of the State of Delaware, DOES HEREBY CERTIEY:

FIRNT: That the Board of Directors of ALLTEL Communication, Inc

seivons writen consent of its members, filed with the minutes of the board, duly-

doms setting forth a proposed amendment to the Certificate of Incorporation

RESOLYED, That the Certificate of Incorporation of this corpor
amended by c.hangmg the First Article thereof so that, as amended:s
shall be and read as follows:

“The name of the Corporation is ALLTEL Communications,ﬂijq .

SECOND:  That thereafter, pursuant to resolution of its Board -of D

miceting of the stockholders of said corporation was duly called and heid;

the necessary namber of shares as required by statute were voted in fav




THIRD: That said amendment was duly adopted in accordance thh ‘the

o of Section 242 of the General Corporation Law of the State of Delaware.

IN WITNESS WHEREOF, said ALLTEL Communication, Inc. has caused this

¢ W be signed by J. Scott Chesbro, its President, this __30th _ day of

Mame: J. ScottC b
Title: President
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sate.sd.us

To; C T CORPORATION SYSTEM
JONATHAN MILES
120 & CENTRAL AVE
CLAYTON MO 63105
enny éd-by
Stale Governm
CeteNOY - 1':;
From: Secretary of State Joyce Hazeitine
Corporations Division
Date: QOctober 25, 2000
Re: ALLTEL COMMUNICATIONS, INC. (DE)
Foreign Certificate of Authority =
The application for certificate of authority has been received;;:an_
filed for the ALLTEL COMMUNICATIONS, INC. (DE). '
Enclosed is the Certificate attached to the duplicate ap,p'li,':
along with a receipt for the filing fee of $90 for 1,000 shares at
par. L
SDCL: 47-9-3 requires the filing of a corporate annual 're"p.oirf
our office between the anniversary date of qualification and p
the first day of the second month following. The report is:due
year following qualification. An annual report form will'be-m
to the corporate address listed in number five on the applicatio
timely filing. Please contact our office if the corporate -addres:
changes or if the form is not received. s
Thank you.

Memo.doe hitp://www.state.sd.us/sos/scs.htm

Corporations
(605) 773-4045
Fax {605) ¥73-4650
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OFFICE OF THE SECRETARY OF STATE

Certificate of Authority

1, JOYCE HAZELTINE, Secretary of State of the State of South Dakota,
hereby certify that the Application for a Certificate of Authority of ALLTEI
COMMUNICATIONS, INC. (DE) to transact business in this state duly
signed and verified pursuant to the provisions of the South Dakota Corporation
Acts, have been received in this office and are found to conform to law. '

ACTORDINGLY and by virtue of the authority vested in me by law, 1 hereby
issue this Certificate of Authority and attach hereto a duplicate of the application
to transact business in this state.

IN TESTIMONY WHEREOQF, 1 -
have hereunto set my hand and.
affixed the Great Seal of the State of
South Dakota, at Pierre, the Capital;
this October 25, 2000.

Doy i)

174 i
Joyce Hazeltine
Secretary of State




FILE NO.

RECEIPT NO.

Application for Certificate of Authority

SRR '
iis of SDCL 47-8-7, the undersigned corporation hereby applies for a Certificate of Authorlty t'
,xis‘.: ﬁf South Dakota and for that purpose submils the following statemenl:

Yig corporation is

(exact comporats name)
ALLTEL Communications, Inc.

t g pm“'ﬁmn doés nat contain the word "corporation”, "company”, "incorporated” or "limited”
7 om:: of guch words, then the name of the corporation with the word or abbreviation. thc

o {nsrpaated Delaware Federal Taxpayer ID# 71-0781563

i‘:{p&?f ation is 08/16/1995 and the period of its duration, wh

ipeipal office in the stafe or country under the laws of which it is incorporated is
smipany 1209 Orange Street, Wilmington, Delaware ' Zip Code: 19‘

Zip.Code _

stalement that there is no street address, of its proposed registered office in the State 6£ 86
pasion Syﬁtem, 319 8, Coteau Street, Pierre, South Dakota Zip:Cod

proposed registered agent in the State of South Dakota at that address is_C_T. CDrporatl

% witieh it proposes tu pursue in the transaction of business in the State of South Dakota are: (stat:

d sespestive addresses of its directors and officers are:

Officer Title Street Address City

senber of shares which it has guthority to issue, itemized by classes, par value of shares, shares:
in 2 class is

Par value per share or staiement: tha
Class Serjes shares are without par vahig -

common 1.00; -




csupid sharks, itemized by classes, par value of shares, shares without par value, and series, if-any,

Par value per share or statement that
Class Series shares are without par value

conimon 1.00

¢ tor fix the prices, Hmit the production or regulate the transportation of any product t
5. production or transportation or to establish excessive prices therefor.

M THE PEMALTY OF PERJURY THAT THIS APP AATI INISIN ALL: THIN (

#2550 /(AA U 1/\61& e

Signature,
S Rresdark
(Title)

) o 3. T0%TY public, doher jby certify that on uus.?o dayof Q‘M.e__
{,.. T L .. who, being by me first- duly sworn; decle
LTEL Commumc(xtwns. Inc. , that helshsignied the forego

: LENILE: sﬁzmn contgined nre true. v
“ 1 M Q&/w
W 2 B S W SO M

- “TRotary Puhlic)

1 R R A R 0 A RO A A R RO O

tirrent below must be signed by the registered agent listed in number six.f o




Consent of Appomtment by the Registered Agent

rpgration System . hereby give my consent to serve as the: regxstered :
(name of registered agent)
agent for ALLTEL Communications, Inc. .

{carporate name) , o
o ration:Sys
Paatad . \I-,J"?"‘:&< A0 g Zooo By:

/ " (signatuce of regis
o Miles— As
T proger filing fee must accompuny the application. Make chee payable to the Secretary’ of Sta

FEE SCHEDULE
i Hﬁ sk of 25,000  or less $90
ot exsseding 100,000 110
id ot exeeeding 500,000 130
& st sxcending 1,000,000 150
anid a0t exeseding 1,500,000 . 200
avk not exceeding 2,000,000 . 250
K ek not exceeding 2,500,000 300
i "Mﬂ mot exvecding 3,000,000 350
wsif ot wneteding 3,500,000 400
¥ and not exceeding 4,000,000 450
% sand wot exceeding 4,500,000 500
G and oot e’:ccc.eding 5,000,000 550

FERUCTIONS:

£ty mwu {xz mymd n the pr*‘scnce of a notary pubhc, by the chamnan of'the board of directors; or its presxdent ot any- :

'¥¥xf‘ reﬁ,s#lﬁrcd aut:m ] nudres> is considered the regxstered office address of the corporanon in: So
dvess roust be lmed for service of process.

51t of Registerad Agent portion inust be signed by the South Dakota registered agent,




| © Addendumto -
| South Dakota Applieation for Certificate of Auﬂmnty

‘urpose Clause)

s o) telecommuncation services




ATTACHMENT

OFFICERS AND DIRECTORS OF ALLTEL COMMUNICATIONS, INC.

TITLE ADDRESS

Set T Ford President & One Allied Drive
Chief Operating Officer/Director  Little Rock, AR 72202

Sraris X, Frangs Executive Vice President & One Allied Drive
Secretary Little Rock, AR 72202

in 1. Beshy Group President — Communications One Allied Drive
Little Rock, AR 72202

el T Flyan Group President — Communications One Allied Drive
Little Rock, AR 72202

leffery B, Gardner  Senior Vice President & Chief One Allied Drive
Financial Officer Little Rock, AR 72202

dihn Mueller Treasurer One Allied Drive
Little Rock, AR 72202

fuvid A Atking President ~ Central Region One Allied Drive
Little Rock, AR 72202

Pan ¥, Thompson  President — Southeast Region One Allied Drive
Little Rock, AR 72202

President — Mid-Atlantic Region  One Allied Drive
Little Rock, AR 72202

President — Northern Region One Allied Drive
Little Rock, AR 72202

President - Souihwe*ét Region One Allied Drive

Little Rock, AR 72202




ATTACHMENT 3
Current Financial Statements -




Revenues

Service Revenues

Rerts

Other Reveriyes

Less Gost of Goods Sold
Total Revenues

Expenges

Salaries & Wages
Repairs and Maintenance
Bad Debt Expense

Rants

Business Taxes
Gantributions

ALLTEL Communications, inc.
Statement of income
As of December 31, 1989
(000's)

523,777,630
2,240,714
57,478,715
(70,428,863)

513,068,196

Depreciation and Amiortization

Advertising
Other Deductions
Total Service Expense

Qperating Margin

Other income/(Expense)
Interest Income

interest Expense

Het gain or (loss)

48,877,858
1,240,267
21,464,932
8,187,759
10,784,576
246,781
58,192,494
18,059,876
276,940,780

443,995,323

Interest Charged to Construction

Total Other Income/(Expense)

69,072,873

1,258,230
(39,448,703)
(434,732)

14,234,081

(24,391,124)

Income Before Interest & Taxes

Ingome Taxes

Net income

44,681,749

32,172,879

12,508,870

Not Audited - For internal Purposes Only

HAGTEWVargo\ACH;




Ceapriesy

£2
> Dovtthdt fcoounis JATT
Tots! Repawaiies I0EITESET
tnventony 30152913 2831 120
et Curr Assals T73585 2409457
TOTAL CURRENT £5SETS 114,405,094 42721133
PLANT AND EQUIFHIENT
System Equipment 346,982,640 423,157,333
Non-System Equipment 10,434,543 10,138,018
657.417 183 433,295,401
Accumuiated Depreciation (232,062,868) (171,355.488)
NEY PLANT AND EQUIPMENT 425354315 261,933913
Long Term investments 168,098,791 143,631,627
Other Assets 125,486,394 161,808,313
intangibles 344,354,213 287,422754
TOTAL ASSETS S 1.177,899,807 3 897,622,745

Long Term Deht

Cther Long Term Liatdities

TOTAL LIABILITIES

STOCKHOLDER EQUITY
Capital Stock
Paid in Capital
Retained Earnings

TOTAL STOCKHOLDERS EQUITY
TOTAL LIABILITIES & EQUITY

Not audited - For Internal
Purposes Only

Dacemiar 31, 1908

w1

933,323.817

1.000
63,428,004
150.844 186

1050
56,431,932
168,435.316

244 371,180

224,888,246

1.177,699,807

857,522,745
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FeG At bifingates. Currpnt businesses excludas the snld wireline, healthcare, wire and cable aperations,
. 19#E, POOVISION 10 reduce carrying value of cortaln assets, and the gain on dispasal of assets,

merger and Integration eapenses
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pymanications Act of 1996,
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This Way 10 the Future

Cantents

Fenancral Highlights

Letter 1o Stockholders

4
WMessage from tnhr* Preside‘nt b
chmdor Hon;v,“ons 8
G rowing with Customers s

Strong Performance

Management’s Discussion and Analysis

Report of Management and Accountants’ Report 349 -
Selected Financial Data 40

Consolidated Statements of Income

Consolidated Balance Sheets
Cansulidated Statements of Cash Flows

Consolidated Statements of Shareholders’ Equity

4.5
Notes 1o Consolidated Financial Statements 46
Drrectars and Officers 58

Imvgstor information back‘é‘éig%




FINANCIAL

HIGHLIGHTS

Increase (Decrease)

1999 1998 Amount % 1997
32,743,251 § 2,339,756 $ 403,495 17
1,677,457 1,499,207 178,250 12
280,250 167,318 112,932 67
4,700,958 4,006,281 694,677 17
1,245,503 1,161,768 83,735 7
579,818 601,350 (21,532) (4)
224.008 142,604 81,404 57
36,302,271 5,626,795 $ 675,476 12
5 886,478 I 674,606 $ 211,872 3
619,064 530,573 88,491 17
(47,241 (37,977 (9.264)  (24)
1,458,301 1,167,202 291,099 25
175,316 162,651 12,665 8
21,561 25,926 (4,365) (17
GEE Eapvns ey 39,551 22,852 16,699 73
FRtER i ame $ 1,615,627 $ 1,332,927 § 282,700 21
' ' § 822,493 3 660,054 $ 162,439 25
shaep 1263 $2.16 $.47 22
e $2.59 $2.14 $.45 21
BERLL, Tanes,
M Az ation Y 2,477,799 $ 2,107,476 § 370,322 18
6,302,271 § 5,626,795 $ 675,476 12 s aggegsa
11,525,107 $ 1,025,927 $ 499,180 49 $1,12970
i 783,634 $ 603,127 S 180,507 30 % 652:481
B8 Al $2.50 $1.97 $.53 27 g2
24 B 1bare $2.47 $1.95 352 27 4210
G OTETRSY, Wives, B
AmRLzanon $ 2387279  § 1,800,476 $ 586,803 33 51,828,287
TGN shargs 312,841,000 305,344,000 7,497,000 2 307.884.000
AT por SERSTA
$1.28 $1.22 $.06 5 st
$10,774,203 310,155,454 $ 618,749 6 $9,232,007
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LETTER TO STOCKHOLDERS

Chairman and Chief Executive Officer

18999 marked a new chapter in ALLTEL 's history. In addition to achieving

record results from cur rent businesses and posting record high stock prices,

we completed significant mer gers with Aliant Communications and Liberty
Cellular and established a firm foothold as a CLEC in Arkansas,Florida.
NebaskiNorth Carolina, Pennsylvania and Virginia. At the end of a fiv
period that has seen a 26 percent compounded total annual return on

shueeholder investment ALLTEL can boast 8.5 million communications
customers in 25 states and more than a thousand information services
customers in 55 countries worldwide. In both these businesses, we can
count ourselves a more formida ble competitor than ¢ ver in the mar kets

we choose 1 serve,

A RECORD YEAR ALLTELs 199

businesses and basic camnings per share were $6.3 billion and $2.63,

9 revenues from cur fent
respectively, up 12 percent and 22 percent from the prior year

It our Communications business. revenue and operating cash flow grew

17 percent and 21 percent, respectively, to $4.7 billion and $2.2 billion.

e-year




by baforfoation Services, we delivered record revenue of $1.2 billion and

aperting ncome of $1735 million.

Thanks tw the Company's continuing strong performance ALLTEL stoc k
reached a record yearend price of $82 ", a 38 percent increase o ver the
1998 vearend price. The Board approved the 39th consecutive dividend
gieredse since the Company’s founding, mising the indicated annual rate

% percent to §1.28 per common share.

DYNAMIC GROWTH a significant part of ALLTEL 's

growth during the year was from our continuing acquisition activity .

As well us marking the first full year of operations for the combined
ALLTEL/360° Communications, 1999 saw the completion of major mer gers
with Georgia-based Standard Group,Nebraska-based Aliant Communications
and Kansas-based Liberty Cellular. These and smaller acquisitions in Alubama
and Calorado dynamically expanded the Company's geog raphic footprint,
Mlosving us to accelerate our strategy of le veraging wireless customer
reladonships to introduce bundled communications services throughout

oM markets.

This strategic momentum continued early this year with the announcement
o February 1,2000,0f the transfer of wireless interests between ALLTEL,
Bell Atlantic and GTE in 13 stares.In addition o increasing our wireless
customer base by about 15 percent,this transaction will significantl Y
enhance ALLTEL's geographic market clusters und will give us
unprecedented low-cost access to a nationwide digital footprint co vering

2% percent of the United States population.

New anquisitions,strong mar ket share gains against incumbent competitors,
andl high penctration rates for bundled services:all these factors helped
ALLTEL achieve significant growth in 1999 and esta blish momentum for
the futire. As we leave the 20th century and mov e forward into a ne w

millennium.t am confident that ALLTEL can maintain this momentum and

vantinue o its path as one of the fastest-g rowing companies in our industr y.

Gt

Joe T. Ford
Chairman and Chief Executive Officer
February 1, 2000

Y




MESSAGE FROM THE PRESIDENT

President and Chief Operating Officer

Three vears apo.our communications customers thought of us as either the
local phone company or a wireless company. Tw o years ago,some thought
of us as their long-distance or Internet company as well. Today, they think of

s as simply their communications compan y.

NEW R ULES, NEW GAME Why is this shift from a single
service provider (o a complete communications company 5o significant?
First,the pre-1996 regulatory environment made the idea of an integ rated
Lommunications company impossible. Today, the economics of the
communications technology r evolution make it not only possible but
almost mandator y, ALLTEL business model combines the scale and
presence of the nation’s sixth lar gest telecommunications access provider
and its established customer relationships with newly deplo yed digital
technology capable of serving a customer'’s complete communications
tweds.dn this light we are unique in this countr Y.

To be successtul as u multi-service provider, we must scamlessly support our

customers with an nteg rated service delivery business model ALLTEL has
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After another vear of strategic acquisition and Browth ALLTEL now

serves 8.5 mitlion communications customer

S in 25 states and provides

information services to the telecommunications and financial services

industrics in 53 countries around the world.

For an overview of our domestic communications coverage, please apen
the flap. For an averview of our international presence please turn o the
HEXE pupe,
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\LLTEL success throug
customer success

For both of ALLTEL's largest business units,a record-breaking 1999 shq wed
PRee again that by combining an intimate knowledge of qur chosen mar kets

with continual advances in the reach.function:dity and integr ation of our

produicts and services, We can deliver outstanding value o customers,

stockholders ang emplo yees alike.

.<-~.»-:-wu«m—:~—~....-v..ﬂ-.,—h_4.'--~<—~\__h__\_‘,____m_ S —_— — i

AtLTEL CcO M M U N lCAT'ONS For business and residential customer S

WMALLTELS new CLEC service areas,our of fer could hardly have been clearer.
L the one hand,they could continue sourcing services from multiple
supplicrs with ndtiple points of contact and multiple monthly bills.Or |

21 the other, they could source ¢ verything from u trusted local name,mak e
meaningful cost savings and deal wich their supplier via 3 single bill and 2

SINgle point of loea coniacy.

Judging by the response — from 20,000 access line organizations such as the
Mate of Arkansas right down to individua) consumers — it was an off er that

SUSIOMErs were more than ready to embrace,

THE POWER TO SJMPUFY The simplicity, convenience and value of

service bundling were not limited 1o our CLEC customers.In early 1999, we

waere oftering t:u‘;;clczd.cumpetiuvcly priced packa ges in every one of our major
vk

WAtk by yearend, more than 90 percent of those mar kets were ready
e provide the combined services on a single bill. To date, 20 percent of the

Bonsehoids we serve have purchased more than one ALLTEL service,and the

e iy dceeleraning us we le Verage our relationship with existing wireless




customers and those dequired through recent merg ers.including Aliant
Communicationsg and Liberty Cellujar, Our wireless customers have also
benefited from the significane B rowth in service co verage resulting from recent
merger and acquisition activity . With our Southern Advantage serviee, for
example.a flag monthly fee buys 300 minutes of tollfree and roaming-free
minutes in 4 i-ocal calling area co vering seven states. Add to this the advantages
of new services such as Digita] Advisor, an e-mail and numeric and text Pa ging
capahility for digital wire]esg phones,and it s C4sy Lo see wh v ALLTEDs

wireless penetration rate is among the highest in tie industr y.

ALL COMPETITION IS LOCAL True o ALLTEL's regionally focused

ipproach, we continye to Provide many of our mar kets with more service
personne! than any other competitor;in many cases.more than all other
tOMpetitors combined, Far from being “overhead,” this Je ve) of visibility has
proven to be qup strongest card when i comes to expanding aur customer
relationships into "ew areas such as long-distance and Internet.Our CLEC
successes confirm tie ongoing strength of ALLTEL ‘s remtionshipbascd striteg v,
and us we of fer our bundled services {0 new, carefully targeted markets, it is

clearer than ever that 1999 was only the first taste of what we will achie ve.

o e e e e

ALLTEL INFOR MAT!ON SERVI CES Behind most ALLTEL success
stories lies the expentise of our Information Services business,one of the lar pest
and most experienced information technology 8 roups in the industr y. In
addition 1o serving financial institutions and telecommunicatiang pr oviders
around the world ALLTEL Information Services was instrumental jn hclpi.ng the
entire Company achje ve Year 2000 compliance for all critical internal computer
SyStems.infrastructure ang software systems ALLTEL 's commitment to
continuing quality service was maintained with no significant Y2K issues,

WORKING IN PARTNERSHIP In 1999 ALLTEL Telecommunication

Services division helped drive (he Company's communications strategy by
converting nearly one million ALLTEL accounts toits Virtuoso 1 customer

care and billing system.Using this System,the Company streamlined business
processes by moving toward g single wireless billing system, reduced duplicative
investments in multiple platforms,and tmproved training and Customer service
elfectiveness with 4 simpler, more powerful user interface. In addition to sup -
POTng ALLTEL's own operations, Telecommunication services de veloped an

electronic bif presentment.paymenr and on-line catalog solution for another




YIRS rrovider ang i ged worldwide daua center outsourcing of mission

CHUGEL systems for one of the world's Jur gest consulting firms,

A GLOBAL LEND] NG STRATEGY Among ALLTEL's Financial
Rervices chents.banks ang ather institutions slow ed their upgrade and Service
enlancement Progmams o concentrate on millennium-relate issues. Thanks to
Infermation Services® flexible Cost structure, the slow-down did not materiall y
arect growh op profitability, nor did it prevent the Financial Services division
fronn PSS major mitestones in its drive to become the world leader in

duronsted lending solutions,

The acquisition of Corporate Solutions International aliows ALLTEL to of fera
worldeliss consumer loan originarion product that wilj help us achie ve our
wei of delivering true end-to-end solutions €6 vering all channels from branc h
siles to the Interner, With the purchase of Advanced Information Resources, we
complemented our strong consumer lending of fering with mar ket-leading
surmmercial lending software And, with other acquisitions such as A CE
Neltwre suicnees, we confirmed our position as the United states’No, 1

provider of moregg Be software solutions.

Ina sonsalidating globaj financial mark erplace ALLTEL's steengehs in systems
sanversion uid integ ration are becoming more highly valued. We are playing
W mporing support role in the mer ger of NationsBank and Bank of America
mone of the lar pesy in the industry’s histor Y. Overseas, we completed our
iFpest mternational project to date,integ rating and updating the retail and

R QLCOUNT systems for Australia's Colonial State Bank.

1EVERAG‘NG OUR EXPERT!SE 1999 wso saw ALLTEL continue

WS eXpansion it other areas of the Financia) Services industr v. With our
Requisition of Southern Data Systems, we offer 4 fully integ rated front- and
bckalTice soluion o the nation's 10,000 community banks.As we completed
the Brst phase of the global project to buiid a common receiv ables system
Hamging lease and loan assets with Ford Credit, we firmly established our

credentidy in the eredit finance mar ket outside the traditionay banking areng.




Burlington Resources Case Study

When vour workplace is five counties wide and your job is to monitor
thousundy of high-pressure well heads and compressor sites,what you need
abrsve wdt else are relia ble lines of communication and a support team that

is abwatys available.

Ageording to Jason OF ferman,information systems and technology analyst.
fusr Burlingron Resources in Fagmington, N, M., ALLTEL scores high on both
counts. For BOD of the most remote sites across America’s second larg est
oeshore nataral gas reser ve, ALUTEL provides wireless data technolog y
shat asomutieally relays supply pressures, fluid levels and other vital
iformation 1o local field cr ews and the corporate of fice in Houston. The
sume technology allows jason and his team to view any monitored site in
rizal time from a remote faprop computer and send status reports from the
migddlie of the desert to any computer on the Burlington network in just

g few seconds,

Wit voice contact for field personnel also pr ovided by ALLTEL wireless
seprvices, Burlington has a Jot riding on one company's ability te deliver —
Bt for Jason, it means just one less thing to wor ry about,"What sells it
T me is the support ALLTEL provides,” he says,“In addition to quality
sgevicethey have gualified people who know the business,they help
Keepy us abreast of de veloping technologies.and they're always justa

phone gall awvay”




The logic was impeceable: in return for building Clarion Uniy ersity of
Peninsyvania i new voice and data nerwork ALL TEL would earn the right
My provide o and longdistance communications for the campus and

assaciated sites. Bu je took cr cative thinking 1o rurn theory into practice,

mmm«mmw

A Dash of inspiration salved problem number Oone:ALLTEL was not the
incambent Local Exchange Carrier, Although the Company pr ovided
wireless service in e area.its closest wireline property was in nearby
Rrattanville, Py, one of many rural communities ser ved by ALLTELs 15.000
mile fiber opic nerwork. The solution was to extend that netrwork b y
anather four miles,become 1 CLEC for the University and position

ALLTEL 1o sepve the entire town of Clarjon,

After the inspiration, the perspiration:high-speed Ethernet connections for
A thousand residence rooms,complete with third-party LAN Internet and a
raoftop sarellite installation for ca ble television services,all delivered in less
than three mopths and il supported by an on-campus Technology Services
Conter and 24-h0ur help desk, For the University it has meant an explosion
in Interner wsedncluding Web-based course components.“Now [ gert 1o do
Y research ar midnight,” reports student Jil) Rhinehary “1e'g definitely nice
o have! Pop ALLTEL.it has meant not only a 10-year conrract with 4 major
new client but also g putential fong-term r evenge stream through bundjed

service delivery 1o the local community .




Anthony King Case Study

obile

I the residents of Mobile,Ala,, want to know what is going on in town,the y

rirhy far Anthony King's arts and entertainment magazine, The Urban
Hection. If Anthony King wants to know what is going on he reaches

o bis ALLTEL mobile phone,

A faemer Army officer and chemical engineer, Anthony understands the
mporance of good lines of tommunication — and the more he juggles

his many roles of biusinessman, chamber of commerce ambassador and

leweai summpnity leade r, the more he realizes that signing up for ALLTEL s
busdled seryice packa ge was one of the best decisions he ¢ ver made. ] use
my plone more than an Yone,” he says,"and having all the bills come in as
ai s wonderful, The less time Lspend reviewing hills the more time [ have

e s vt and make monge y."

Having been in the comimunications business himself . Anthony was familiar

W ALLTEL and knew the company would come in and do a good job.As
® resulniie was one of ALLTEL's very first customers in Mobile,signing up
fop imw;x’lSM:mc.‘v.wirc)c:ssi.pa ging and Internet after a chance meeting with
i slesperson, even hefore the new of fice was of ficially open for business,

el theie agg ressive appronch would help with my bottom line, " he Says.

- ALLTEL people are wonderful with customer service,




Srnithgali Woods Case Study

Gty siotld be invisible until it's needed,” says John Erbele, general
PRI of Bithuall Woods Conservation Center, “and so should the

R Wl provides iCY And he should know, since he makes his living

Mag peosle eseape the machines and machinations of the modern w orld,
4 o ;

High i the noril Georgia mountaing, 5,555 acres of virgin forest and
sl trow streams at Smithgall W oods provide the perfect antidote
iy the hy-tereday pressures of the of fice. Thanks 1o ALLTEL’s careful ¢able
ot hand-exca vatod treniches, you would ne ver guess that e very

sberbwlc luxury cabin boasts a pair of dima lines and

aphone ine very
IR O il dligital Centrex service is a vailable to anyone who needs to

Reep in inuch. “ALLYEL demonstrate

d a sensitivity for the wilderness, " says
Fohur “Thar's something you don't expect from g high-tech compan y”

Begause Smithgall Woods is owned by the State of Geor gia the ALLTEL
relagionship is @ mix of a statewide contract for communications services
ek e iy

At and direct contacy with the local team, To ensure that

Dagh the customer g ALLTEL get the best from e very deal,account

ey itives and field technicians work closely together —

and to
St feets like ane orginization."Even when ALLTEL was

e

acquiring our
" he says,"always knew who to calllt's n
fediple Bke that o deal wity, "

ws supplio fce to have




Harris Bank Case Study

Cdll 15

Fromt Beanch transactions w Internet access,there are 3 dozen Jif ferent

ways of doing busipess with a bank — and mostl y, customers like: it that
way But multiple points of contact can make it dif ficult to build a real

relmionship between the individual and the institution,

Nent ar Harris Bank, With ALLTEL's help,this Chicago-based bank — the 38th
fargest in America — has done more than most to integ rate its k ey contact

By

poinks.or “channels,” into A single seamless operation Customers can meet
with @ branch salesperson,tall with a call center agent or dial up an
Interpet conneationand the results of each transaction will be stored in a
shareil customer contact record.“That means consumers can get what'the y
witnie in subsequent calls with no unnecessary questions, repetition or
tengihy referrads to other parts of the business,” explains Chuck Tonge,
Hirris execntive vice president-community banking. “And it means that
when the bank comes to sell new products or services, we can review our
entite relationship with each customer and cost-ef fectively personalize our

sifer weeording 1o his or her individual financial peeds. ”

Harris Bank xecutiv ¢ Vice President Randall Teteak agrees,“Integrated
delivery allows our bank to ha ve a single view of the customer — and while

many instiutions talk about a single vie w, with ALLTEL we have it
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1399 1998 1997
§9528.407  $L,025827 91,1299
- - (1,416}
96,520 252,000 -
- 55,000 16,874
§1,615,627 31332907 $1,144689
S 783634 % 603127 & 65248
- - 838)

66,044 200,995 -

— 33,605 11,744
(27,985) (179770 (121,485)
- 2,097 —

s H22493 $ 6600% § 541902

Ilasnt Dllured
1999 1908 1997 1999 1998 1997
250 197 $2.12 5247 3195 $2.10
R
21 66 o~ 20 85—
B L
LOB) 159) (40) (0B) (5B) (39
B LR e QL S
$2.63 $216 $1.76 $2.59 §2.14 §175

rE R, NEL oM and earnings per share impact
G o e nererecurnng and unusual items have
supplemental infarmation only. The non-recurring
s tedisgled 1t the above tables are discussed below in
soion v the consoldined statements of income in

i s eepesti,

W Integration Expenses and Other Charges

suanter of 1899, the Company recorded a pretax
S eyillipn o connoection with its Mergers with Aliant,
wriern Data and with certain foss contingencies
snng actwines. The merger and integration expenses
 and consit of prafessional and financial advisors’
5 srEnge and employee-related expenses of
o s niEgration Costs of $33.6 million. The other
do $12.5 mikion of lease termination costs,
ssocated wirh the garly termination of certain
4.6 mililen write-down in the carrying value
) software devalopment assets that have
s oF functionality. The other ntegration Costs
y ang signage costs of $4.1 million and other
hon wevered 1t the third quarter. The lease
Jt & canceliation fes of $7.3 miilion ta
seactual commument to lease building
e tonmer 360° Communications

(Company ("360°") operations acquired in 1998, e
oft of capialized jeasehold improvements and $4-1-
disposal costs. The contract termination fees includ
related to long-term contracts with an outsige vend
pilling services to be provided to the Aliant and-tibe
As part of its integration plan, ALLTEL will conveft
Liberty operations 1o its own internal billing System: Cor
Liberty operations was completed in November 199
of the Aliant operations will be completed-by June 20
also recorded an additional $5.0 millian charge toref
cost of terrminating its contract with Convergdys:C
("Convergys”) for customer billing services:to:b "
former 360° operations. In September 1999, ALULTE
agreed to a final contract termination fee of $55:0:
$50.0 million was recorded in 1998, as discussed:b
December 31, 1999, the Company had paid-$30:0
termination fee with the rermaining payments g
through 2001. In addition 10 the termination: fee; th
continue to pay Convergys for processing. custome “ac
customers are switched to ALLTEL's billing-system, W
be completed in 2001. Payments tar the contint
will be expensed as incurred. ’
In connection with management's plan:to fedtic
operating efficiencies, the Cormpany fecorded:a.
$17.1 million consisting of §10:8 million-in se
henefit costs related to & planried workfarceie
in lease termination costs related to the conso
operating locations. The !easete‘rminat_ioh:p sts
estimated contractual commitments.over then
leased facilities that the Compariy‘has abandonel
In 1998, the Company recarded transactié
charges totaling $252.0 million. on aipretax ba:
of its merger with 360°. The mergeraan’d:i'n;e‘g
professional and financial advisors’ fe;e‘s.df,'"iaj
employee-related expenses of $48;7 milllor
$171.8 million. The integration costs-incl
resulting from the redirection of a number.
on the merger with 3607 and ALLTEUS ‘&%
These adjustments included a $60.0-million’
value of certain in:process software: develop
of costs associated with the early termination
obligations, branding and signage costs cfs2
million write-down in the carrying valug-of:ce
a revised Personal Communications Sefvices
and other integration costs of $23.1 million
contract termination was refated 1o a:loni
Convergys for billing services 10 ‘bepros
The $50.0 million of costs recorded repres
of the estimated prafit to the vendarovertl
the contract and was the Company's:best-estim.
terminating the contract prior to: thezexpirat
previously noted, the Company and Convergys-ag
termination fee of $55.0 million. The 3
camying vaiue of certain pCS-related ass
$15.0 million related to cell site acquisition and
capitahzed labor and engineering chiarges:tha
the initial construction phase of the PCS:buil
a result of the merger with 360°; ALLTEL:elec
complete construction of its PCS network inthes
remaining $3.0 million of the PCS-ralated Writdidownireprasented:
site lease termination fees. ao 0
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HENAG uripaid labiity related to

AraLe and restructuning activities was

RIGCL ervnation feas of $29.9 million,

e dipentes of $26.7 mihon, lease

fr {038 of $5.8 million, and other

m. Of the temaiming contract termination

2600 and $5.0 midlion m 2001, Cash

e=feled expenses, contract and
NtegrEtion costs are expected

i Funding for the unpaid merger

W eabyfiity will be nternally financed
ALl of ws integration and

approximately $128 milion in

w0 be realized, ALLTEL astimates
will eesult from a reduction in duplicative
- 20 percent from a reduction in variable
Troere vistumie purchase discounts, 10
Branding aned advertising costs and 10
rTmEian fochnology cxpenses.

w3 fnancial statements for aciditional

gir and integration expenses and

™ing Value of Cortain Assets

VB, B Company recorded a $55.0
¥ wpens miated to s contract with
BXREN30 reprosents  roduction in the
y G TE contract. Dug 10 its
Uniparayion ("Bel) Atlantic”), GTE
QMer L requirements, modified
s purchasing certain processing services
aitd. Dising 1997, ALLTEL recorded a
i 10 reflecy the Tair value less cost
1y, HWC. (See Note 10 to the
serEnts Tor addibonal information regarding

-
il

% anml Qther
' ALLTEL recorded a pretax gain
W 3 portien of 1s investment in MC)
Gl cammon stock. During 1998, the
of $2635.7 million from the sale of a
A WandCom common stack, The
e gain of 330.5 million resulting from
40 dn unconsohdated péartnership. In
MG termingtion faes of $3.5 million related
e deby,
44 pretax gain of $156.0 million
& mvegsnent n MCI WorldCom common
jett a pretax gain of $34.4
2 5 af ws investmeont in a software
4.2 trathon from the sale of information
ang & pretax gain of 33 0 million
IS N twa unconsolidated

R

Results of Operations by Business Segment
Communications - Wiretess Operations

(Dollars in millions) 1999 1988
Revenues and sales $2,743.3 $2,3398%
Operating income S B886.5 $ 6746 -
Total custamers 5,018,614 4.452,049"
Market penetration rate 12.8% 11.4%
Chum 22% 278

Wireless revenues and sales increased $403.5 million-ar 17 pé
in 1999, $353.0 million or 18 percentin 1998 and.$319:9
19 percent in 1997. Operating income increased $211:9-mil
percent in 1999, $167.7 million or 33 percent in 1‘-99’8,and 96.9;
million or 24 percent in 1997. Customer growth continued
number of customers increased 13 percent over 1998, com
to annual growth rates in customers of 16 percentin 19984 an
percent in 1997. During 1999, ALLTEL purchased wirgless‘pro
in Alabama and Colorado and acquired a majotity ownefshi
In & wireless property in lilinois. In addition, the Company-a
increased its ownership interest in the Richmond, va:: fm‘a
percent through the exchange of its minarity interest investm
Orlando, Fla., market. These transactions accounted for-approxi
140,000 of the overall increase in wireless customers that,6ce
during 1999. including the effects of the acquisitions, ALLTEL
1,893,000 gross units in service in 1999, compared 107,695 v
in 1998 and 1,450,000 units in 1997. While the raté afcuston
growth has declined, the overall market penetration.ratelritm
customers as a percentage of the total population in ALLTE
areas) has increased. :

Wireless revenues and sales increased in all-periodsipr
to the growth in ALLTELs customer base, Increasesin local’
roaming and long-distance revenues, reflecting higher:vo|in
network usage and the acquisition of new wireless DIOpEFties anc
increased ownership interests in existing wireless properti
contributed to the growth in revenues and sales in all periods
acquisitions of wireless properties in Alabama and Colorado’
additional ownership interests acquired-in Richmond;- Vi
accounted for approximately $80.2 million ot the increase
and sales in 1998. As a result ot the increased usagein,
network facilities, average monthly revenue per-custéma
slightly in 1999 and 1998 to $48 and 347, respectively: Av
monthly revenue per customer was 546 for 997, a declinea
percant from 1996. The decline in average monthly revenue?pe;
customer in 1997 was primarily due to the migratioriof existing
customers io lower rate plans, increased penetration-inito’lo
market segments and a reduction in roaming revenue rate
1997, as a result of compettion in 1ts service areas, ALUTELincrease
offering of monthly service plans, which had lower baseaccess rate
and included more packaged airtime minutes. The Compariy expe
average monthly revenue per customer will continde to-be aff
by the industry-wide trends of decreased reaming revenii
continued penetration into lower-usage market’ ségments
the growth rate of new customers is expected to decling
Company's wireless customer base grows. Accordingly;fut
growth will be dependent upon ALLTEL's success in-mainta
customer growth in existing markets, increasing custome tisa
of the Company's network and providing customers with-an
products and services.

Operating income increased in all periods primarily dije’ts he
growth in revenues and sales. A reduction In customer service:rel:
expenses and reduced losses realized on the sale of wirgless equipm




R growin in aperating income for 1999 The

o senace-related expenses reflects COst savings
merger wath 360° and the elimination of certain
MO0 4 other employee benefit costs. Partially
RASe N aperating income for 1939 attributable
R CUSTOMer service expenses ang improved
ment sales were increases in seling and markeung
WARLGInG and sales commissions, reflecting expanded
3 sarvice aress from other wireless service
etita HOCessIng charges and other netwaork-related
RN with the growth in customers and network traffic
At income 9rowthin 1999 In addition 10 revenue
feome for 1998 and 1997 aksg reflects improved
@ the faie of wireless equipment, reductions in

? AVEILSING Costs and dechnes in losses sustained
Sacusn m branding and other advertising costs in
s realized as a result of the merger with 360°, as

monon of the 360° brand nama. Branding and other

ed oy 1997 due 1o decrease in promouonal
T OUANG income (n 1998 and 1997 was also

i Sales commissions, customer service-related
wral and adruristratve BXpenses consistent with the
Frevenues and sales, Losses sustained from fraud
bittdy promarily due o the Company's continuing
o unauthianzod usage of its customers' wireless

5 WAt fsuits in unhilfable fraudulent r0aming
HEGe AN amortization expense also increased in all

VRHOWIR N wirelgss Mant in service.
24 00w wirelpss customer represents sales,

"G CONS AN the not equipment cost for each
The cost 1 acquire a new wirgless Customer was
for 1999, 1998 ang 1997 respectively. The
BS nceased advertising, commissions and other
§ L6t noted above. Increased equipment costs
mrstan of custamers 1o higher-priced digital
Hraled 10 the increase in 1999, The increase in cost

armer for 1998 raflecrs Increased commissions
g from increased sales from external
withally offset by reductions in branding and

% ud above. The cost 1o acquire a new
BT prmanly due 1o reduced branding and
a4 the effect of distribuung costs over
afied whon com

a larger
pared to the corresponding
e Company iniends 10 continue 10

wark, ALLTEL has expanded I internal sales
nciude i own retail stores and kiosks iocated
et cutlets. Incremental sales costs ai a
SEArg sgnificantly lower than commissions
ceortdingly, ALLTEL intends 1o marnage the

samery by mniinwng 1o expand and
SRSy on channefs

F

HERIBHA SN - Wirsline Operations
1999 1998 1997
i 6810 3 6245
698.6 678.3
119.6 1135
, $1,499 2 31,4163
$ 6199 § 5306 § 5062
2,433,092 2,181,859 2,062,877

Wireline revenues ang sales
N 1999, $32.9 miflion
percent in 1997 Oper,

Creased $178.3 million OrA2 percery
Or 6 percent in 1998 and $74 millior or 6
aUNg income increased $88.5 milionar 17
percent n 1999, $24.4 million or § percent in 1998:4n
or 10 percent 1n 1997 As previously noted, ALLTEL
In January 1999, The acquisttion of Standard accotin d

million and $42.0 million, respectively, of the overg
ALLTELs wireline reven

Customer access lines,

d$44.5 million

1998 and 13997,

Local service revenues increased $89.2 miHion’ ar
1998, $56.5 milion or g percent in 1998 and $62.5
percentin 1997. The increases in local service reve

reflect growth in both Customer access lines and'custor
and other enhanced

nsion“of Jozal
ified: certam

[

service revenues, Future access line

gro~w1h is expecta
from population growth in the Co

mpany's service:are:

million or 1 percent in 1997. The acquisition of Stasdard
for $58.1 million of the overall increase in NetWork-decass
distance revenues in 1998. Network access and longidistan
also increased in 1999 and 1998 a5 a resuit of higher
network ussge and growth in customer access {irig
a reduction in intrastate toll revenues. The incraas
reflects higher volumes of access usage, partially.off
reclassification of certain revenues 1oiocal serviceira
previously discussed, and a reduction in intrastate toll:
Nebraska. .
Total wireline Operaung expenses increased $89:8'm
percentin 1999, $58.5 million or 6 percent in 199
or 3 percent in 1997, The acquisition of Standard ac
million of the overall increase in wireline operating
Operating expenses for all periods also reflect incre 56
related expenses, depreciation and amortization, data:p
charges and other general and administrative expenses;
related expenses, data processing charges and: othe ‘genera
administrative expenses increased primarily due to'thi
wireling customers, while depreciation and amortiza
ncreased primarily due to growth in wireline plantis seivice. Operating
expenses for 1997 also include [

additional costs incurre ALLTEL in
tonsohdating its customer service operations. TR

Regulatory Matters — Wireline Operations
ALLTELS wireling subsidiaries, except for the former
follow the accounting for requlated enterprises pr
Statement of Financial Accounting Standards (“SEA
"Accounting for the Effects of Certain Types of Reg
wireline subsidiaries no longer qualified for the provi
the accounting impact to the Company would:ba anzextiaordingsy non-
cash charge to operations of an amaunt that couldbe ateriali ¢
that would gwe rise to the discontinuance of SEAS:

(1) increasing competition that rastricts the wirelirie
to establish price

i the manner in




1 hegin (o expenence
vt aipay. To date, competition
et on e operations of ALLTELS
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iy, inciuding permitting new
Hp the terms and conditions of
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SR ithe “Highith Circun Court”} and then
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siig o e 96 Act. As part of its ruling,
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a0 the deasion 1o the Eighth

IR G B5uRs that o had not previausly

L8 BIOIRG Tules were consistent with

i W the FCC

e Lty decision, the FCC issued a

3. puthome how it would interpret the

% set forth i the 96 Act and which
st sould atiee LECS o unbundie as a
o

b detess {0 ux of the onginal seven
< B unbundled. The six netwark

) oos used 1o provide high-capaaty
HOPS sensces, network interface devices;
i | aredt teinsport; signaling and
SUPPOT systems. Access to ILEC
Y WS Ihe one network
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nents induding access to
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# egan 4 rulsmaking regarding the
ndled network elernents as
% EOrvieey
attepted two orders nvolving
e FCC coropleted development
18 esfemare nonrura) LECs'

i tevel of support for non-
1 Under the new funding mechanism,
a6y thig mghast cost wire center

IDEUGL e compelitor may receve
et far sondce provided to that
FEhansm, seven states (Alabama,
MLWERL Virgima and Wyoming)

¢ Wately 1255 mitlion. The new
4 that ratgs are reasonably
setvie the states will continge to
mparable wahin their borders. The
ARt mecnamsm for rural carners
Sharugry 12001, at the earlipst,
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The FCC also clarihed 1ts interpretation of the definition of & ~
telephone company” under the 95 Act to refer to the legal entity that
pravides local exchange services. By May 1, 2000, states are required
to establish different rates for pricing interconnection and unbundled
network elements in at jeast three defined geographic areas within
the state to reflect geographic cost differences. Based upon ALLTELs
review of the FCC's current regutations concerning the unversal service
subsidy, 1t 15 unlikely that materal changes in the universal service
funding for ALLTELs rural rate-of-return wireline subsidiaries will:occur
priar to 2001. 1n 2001, the universal service subsidy may change'from
being based on actal casts to being based on a proxy model‘far
ALLTEL rural rate-of-return wireline subsidiaries,

Periodically, the Company's wireline subsidiaries receive requests
from wireless communications providers for reneqotiation: of ekistmg
transport and termination agreements. In these cases, the Company’s
wireline subsidiaries renegotiate the appropriate terms and conditions
in compliance with the 96 Act. The Company's wireline subsidiarjes
have executed contracts for transpart and termination services:with
Competitive Local Exchange Carriers (“CLECs").

During 1999, some of ALLTELs wireline operations were- subject
1o certain regulatory commission orders designed to reduce earnings
levels. These orders did nat materially affect the results of operations
of the Company's wireline subsidiaries. Certain states in which the
Company's wireline subsidiaries operate have adopted alternatives
to rate-of-return regulation, either through legislative or regulatory
commiission actions. The Company has elected alternative regulation
for certain of its wireline subsidiaries in Alabama, Arkansas, Florida,
Georgia, Kentucky, North Carolina and Texas. The Company also’has
an alternative regulation application pending in Pennsylvania. The
Company continues to evaluate alternative regulation for its-other
wireline subsidiaries.

The FCC instituted a rulemaking in June 1998 in which it proposed
1o amend the access charge rules for rate-of -return Local Exchange
Carriers (“LECS") in a manner similar to that adopted earlier forprice
cap LECs. The FCC's proposal invalves the madification of the'trapsport
rate structure, the reallacation of costs in the transport interconnection
charge and amendments 10 reflect changes necessary to implement
universal service. The issue of additional pricing flexibility for rate:of-
return LECs 15 expected to be addressed in a subsequent phase'of the
proceeding. Once the access charge rules for rate-of-return LECs:are
finalized, ALLTEL will assess the impact, if any, the new rules will have
orits wireline operations,

The Company’s wirgline subsidiaries have elected to remain-under
rate base rate-of-return regulation with respect to interstate services.
For companiaes remaining under rate-of-return regulation, the Fce
authorizes a rate-of-return that telephone companies may-earn on
interstate services they provide. In October 1998, the FCC began a
proceeding 1o consider a feprescription of the authorized rate-of-
return for the interstate access services of approximately 1,300 ILECs,
including ALLTELs wireline subsidiaries. The currently prescribed rate-
of-return is 11.25 percent. The purpose of the FCC’ procéeding:is to
determine whether the prescribed rate-of-return corrasponds o current
market conditions and whether the rate should be changed. A-decision
by the FCC related to this matter may be issued later this year.
However, ALLTEL and ather ILECs have asked the FCC to address other
important 1ssies relating to universal service, interconnection and
access reform before considering any represcription of the authorized
rate-of-return. The Company's wiraline subsidiaries currently receive
compensation from jong-distance tompanies for intrastate, intralATA
services through access charges or toll settlements that are subject to
state regulatory cominission approyal.

rural



Rgulatery martery discussed above that
Bl review 15 uncertain and requiations
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FILBHGRS - Enarging fusinesses Operations

199% 1998 1997
52803 31673 fi008
$(47.2)  $380)  $(16.4)

al the Company's fong-distance, CLEC,

naragement and PCS operatons, Long-

¥ SEMVICRS are currently marketed to

ML an the majority of states in which

UIEALONS Services. In 1998, ALLTEL began

TANAGAMent services to business

i 1999, ALLTEL expanded its CLEC

2 eIl customers 1n certain markets in

i, Horth Caralina, Pennsylvania and Virginia.

< its CLEC aperations into additional

2 Klissoun and Seuth Carolina during

scksordlle, Fla., since March 1998 and

Ala, marknts since February 1999,

S i 1999 due o growth in the long-

Herations, pomarily driven by growth in

hene seraces, Long-distance, CLEC and

394 by 3518 million, $18.2 million

wely Revenues and sales from emerging

O8 and 1997 anmanty due 1o growth in the

- he stort-up of the CLEC and PCS operations
Sl fresAiom revinues and sales from

b The aperating lgsses sustained by

R 1 isanh vear refinet the STartup nature of these

EVICRS Cpevationy

1999

i 1998 1997
$1.2455 41,1618 $874.2
$ 1753 31627 31449

6] Lales mereased $83.7 million

AN 07 19 percent in 1998 and $14.1

WA i teveniios and sales for 1997

f regiticars operanpns completed in
#althcame operavons, information

Sald hawe incieased $173.7 million or

PR SR sect 3127 million or 8

G GpEralions. reilecung volume

3 CEREcts. Telecommunication
Y999 primanly as a result of additional
IS FECENL acquisitions,

bt tpckng and international
i€ diteth in 1999, as revenues
wacks wire offset by reduced

HOGEE AR cantracy terminations.
manly ieflect the merger and

LY

consalidation activity in the domestic financial services industry.
Revenues and sales increaseq 1n 1998 primarily due 1o growth in the
financial services, 'niernational and telacommunication outsourcing
operatons. Excluding the impact of the sold healthcare operations,
revenues and sales ncreased in 1997 primarily due to growth in the
financial services and telecommunication businessas, The'increasas

in revenues and sales for 1998 and 1997 reflect voiume: growth in
existing data processing contracts, the addition ofnew-outsourcmg
agreements and additional software maintenance’and:service revenues
Revenues and sales growth in both 1998 and 1997 was'also affected
by lost operations from contract terminations due 1o the}jrnerger and
consolidation activity in the dornestic financiai services:industry and
reductions 1n revenues collected for early termination of faciiities
management contracts. .

The increase in operating income in 1999 primarily reflects the
growth in revenues and sales noted above, partially-offset by fower
margins realized by the internatiorial finandal senvices'business and
by the loss of higher margin operations due to contracrterminations.
Operating income for 1999 also indudes an unfavorable'cumulative
margin adjustment of $4.6 raillion related 1o one outsourcing
agreement accounted for under the percentage-of-complétion method,
Operating income increased in 1998 primarily due:to ‘e growth in
revenues and sales noted above, additional fees collected #rom the
early termination of contracts and improved profit margins realized
from the internationa financial services businesses, partially-offset
by lower margins realized by the telecammunication opétations.
Telecommunication operating margins decreased‘duetb'hfgher
operating costs, including depreciation and‘amonizatioh.e
Depreciation and amortization expense increased-in 149
due to the acquisition of additional dat
an increase in amortization of internally developed softwari ‘Operating
income for 1997 reflects the growth in revenues and sales nated
above, as well as Improved prafit margins realized:from the
internatioral financal services business, partially-offset-By the loss
of operations due 10 the sale of the healthcare business; Growth in
operating income for 1997 was adversely affected;by:s_tart;up and
product developrnent costs assodated with several new ‘business
initiatives designed to expand the Company's serviceaffarings
in existing markets, Growth N operating income for-1987:was
affected by the Ioss of figher-margin operatons dije to: cantract
terminations, reducuons in fees collected nn the earlytermiriation
of facilities management contracts and an increase iri operating costs
corresponding with the growth in revenues and sales,

Other Operations

{Millions) 1999 1997
Revenues and sales $579.8 $478.9
Operating income $ 216 3219

Other operations consist of the Company's product:distfibution and
directory publishing operations. Revenues and sales decreased $21.5
million or 4 percent in 1999, increased $122.4 million:or:26 percent in
1998 and decreased $111.0 million or 19 percent ini1997; Operating
income decreased $4.3 million or 17 percent in 1899;:increased $4.0
million or 18 percent 1n 1998 and decreased $12.1. millionor 35
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st $45 § othon or 9 percent in 1998,

RIS

in 1997, Income tax expense for all peniods includes the tax-refgted
ympact of the merger and integraton expenses and the other non-
recurnng and unusual 1tems previously discussed, Excluding the impact
on tax expense of these items in @ach year, Ncome 13x expense would
have increased $96.7 million or 21 percent in 1999, $108.2 milfion or
31 percent in 1998 and $40.3 mullion or 13 percent in 1997, consistent
with the overall growth in ALLTELS earpings from conunuing operations
before non-recurnng and unusual 1ems.

Average Common Shares Cutstanding

The average number of comymion shares outstanding mcreased 2
percent 1n 1999, pnmarniy due to the additionat shares 1ssusd-in
connection with the 5tandard, AIR and Southern Data acquisitions.
Duning 1999, 6,515,000 shares were 1ssued in connection withithe
above acquisitions, common shares issued through stock optionrr_ﬁian‘s
amounted to 1,694,000 shares, and preferred stock and debientirés
were converted into 34,000 shares. The average number of common
shares outstanding decreased 1 percent in 1998, primarily dueto:the
Company's repurchase of its common stock in 1997, During~1998,
common shares 1ssued through stock option plans amounted o
1,741,000 shares, and preferred stock and debentures were converted
into 23,000 shares. These increases were partially offset-by.the
Company's repurchase on the open market of 405,000 of its:cammon
shares. The average number of common shares outstanding decreased
slightly in 1997. During 1997, 872,000 shares were issued in
connection with acquisitions, common shares issued through'stock
option plans amounted to 722,000 shares, and preferrid stock and
debentures were converted into 67,000 shares. These increases-were
offset by the Company's repurchase on the open market ofi-s.'851 000
of its common shares.

Financial Condition, Liquidity and Capital Resources

1998 - .

(Millions, except per share amounts) 1999 1997
Cash tlows trom (used 1),
Operating activities $1,500.0 $1,405:8 41,2708
tnvesting activities (1,067.4) (864.6) . {1,005.9)
Financing actwities (510.1) {507.8Y (264.4}
Change n cash and
stiort-term investments s (71.5) 1 336 4% 05
Yotal capital structure $8,028.9 $7.396.7.°$6,982.1
Percent equity 10 total capttal 52.4% 49.2%: " 439%
Interest coverage ratio 5.92x 5:02% 4.25x%
Book value per share $13.38 $17.841: 3999

Cash Flows from Operations’ o

Cash provided from operations continues to be ALLTELS primary source
of funds The increases in cash provided from operations for199% and
1998 primarily reflect growth in operating income of the Comapany
before non-recurring and unusual charges. The increases.in:cash
provided from qperations resulting from earnings growth in 1989 and
1998 were partially offset by changes in working capital requirements,
including timing differences in the payment of accounts ‘payabie and
additional income tax payments asscciated with gaing.realized from
the sale of MCI WarldCom common stock.

Cash Flows from Investing Activities

Capital axpenditures continued 10 be ALLTEUs primary use of tapital
resources. Capital expenditures were $1,006.5 million:in 1999; $398.0
million in 1998 and $899.7 million in 1997. Capital expenditures
increased n 1999 and 1998, primanty due to construction:of additional
network facilities and deployment of digital wireless techinology in
select markets. Capital expenditures increasad in 1997 primarnily due o




ane a2t ALLTELS PCS network Dunng each of the
¢ Company financeg the majarity of its capital
Herrally generated funds, Capital expenditures
e to modernize ang upgrade ALLTELS
BV, to construct additional network fadlities to
Sl wareless service and to offer other
sERACRS, including long-distance, Internet and CLEC
W fatiandiures are forecast at dapproximately $995
3 any are fpeced fo be funded primarily from
rated fungs.
S Ahe acquisition of property i 1999 were $99.9
unt s net of cash acquired of anproximately $24.1
1 the Standard acquisiton and prinaipally consists of
$45.5 oviiion for a wireless property in Colorado, $30.6
5 propenty in finors and $20.0 millinn for 3 wireless
PR b ardtition 1o these acquisitions, the Company
o fog thi Bmawvung cwnership interest in a wireless
#wtieh the Company already owney a
ashi outfays i 1998 for the purchase of property
. prmsally cansising of $34.6 miflion for the
TEess popertes Georgia and $43.6 million
ieitnong Ownarstie intarests in wireless properties
Dung and Texas. Cash flows from investing
Tutie wial cash outiays of 31 13.2 million for
Nncluding a waeline property in Georgia, two
N Alabama and the purchase of additional
Wesls i 1H wirsless properties in which the Company
thing interest. Cash flows from Investing activities for
# total cash outlay of $134.0 million for additional
celtular partnerships 1n which the Company owns a
foat anchuhing an $80 million Investment in a cellular
m) the Orlando, Fla., and Richmaond, Va., markets. In
2, MLTEL paid $146.5 million for the acquisition of
¥ nghs for 73 markets in 12 states.
HBm Ivesing acuvities for 1999, 1998 and 1997
from the sale of investments of $45.0 million, $326.1
B million, respectively. These amounts include
*0 midbion, $288.2 million and $185.9 million,
eveed from the sale of g poruon of ALITEL's investment
om common stork. In addition, cash praceeds from the
s 0 1998 include $20.2 million from the sale of the
NI Merest in a wirgless partnership. Cash flows
“teaties (or 1997 include praceeds of $202.3 million
e s of assers, principally consisting of three non-
Awns. In September 1997, the Company received cash
5.7 mdhon in connection with the sale of an investment
e CHDINY. h May 1997, ALLTEL completed the sale of
mmataly $45.0 milhon 1 cash: and in January 1997, the
1 cash proceeds of $104.9 million in connection with
ARG operations The proceeds from the sales of
aHher assets were ysed primarily 10 reduce Borrowings
=EREANYS revolung credit agreement.

= from Financing Activities

SIS ndin a significant use of capital resources for
prelpred dividend Rayments amounted to
1249, 1272 7 midhon in 1998 and $236.0 million
FRESES 10 dach year pamanly reflet growth in the
#Erates on ALUTELs common stock. In addition, dividend
PRGL shates in 1999 also refleg the additional

0 and puistanding as a result of the mergers

&y and Mandard. In Ociober 1999, ALLTELs Board of
4 & percent ncraase in the quarterly common stock

diidend rate from $.305 to $.32 per share. This action raised the
annual dividend rate 1o $1.28 per share and marked the 391p
consecutive year in which ALLTEL has increased s common: stock,
dividend. In addition to reflecting an increase in theannualdividens
rate, dividenda payments cn common shares also increa
a result of additional shares outstanding due to the mirgerswith 360°
Under a share repurchase program, the Cormipany repurchas
million of its shares at a total cost of $218.6 million in: 1997,
Distributions to minarity investors were $113.3 million in‘1999, $102.8
million in 1998 and $45.1 million in 1997 The increase in distributiors
in each year reflects the improved operating resuits of the-wirefess
properties managed by ALLTEL.
Currently, the Company has a $1 billion line of credit-upder
a revolving credit agreement, Borrowings outstandin 1
agreement at December 31, 1999, were $341.1 millis i
to $578.5 million outstanding at December 31, 199§, sighted
average interest rate on horrowings outstanding under th revolving
credit agreement at December 31, 1999, was 6,1 perce 3
December 31, 1997, ALLTEL and 360° had separate fines Credit
under revolving credit agreermnents. Total borrowings outstanding unde:
these agreements at December 31,1997, were $847°9 millign, Upen
completion of its merger with 360°, ALLTEL refinanced the borrowings
outstanding under 360°'s revolving credit agreement {Bporoximately
$495 miliion) through ALLTELSs existing ¢redit fa‘ci!i’ti’es,_a‘nd‘.;*sa-“‘sv
revolving credit agreement was terminated. Addr’»tionalabq,rro',wmgs
under the revolving credit agreements in 1997 were: incured-primarily
to fund the stack repurchase Pragram and to acquire the' e
rights. As previously noted, proceeds from the sales of KCHN
common stock, the HWC and healthcare operations and:iiye
of investments in a software company were ysad primarily:tereduce
borrowings outstanding under the revelving credit agreementsin 1998
and 1997, E
Long-term debt issued was $298.2 millisn in 1999, 5244
1 1998 and $295.6 million in 1997, while retiremerits:ot g
debt amounted to $344.5 million in 1999, $414.0-million
$73.3 million in 1997. In March 1999, ALLTEL filed'a:shel
statement with the Securities and Exchange Commiission
providing for the issuance of up to $500 million: in the ag
offering price of unsecured debt securities. In April- 1999 ALITEL issuad
$300 million of 6.8 percent debentures due May 1,202
shelf registration statement. The net proceeds of $298:2:
used to reduce borrowings autstanding under the revol
agreement. In January 1998, the Company issued $101
percent notes and in April 1998, 3 subsidiary issued-430) )
6.75 percent notes. These two debt is5ues represent sybst,
the long-term debt issued in 1998. The proceeds from. il
debt issue were used primarily to retire two debt issues tay
million. Long-term debt 1ssued in 1997 includes the ne
revolving credit agreement borrowings from Decerb r3t,
the issuance of $200 milion of 7.6 percent notes, Tha: etred
revalving credit agreement borrowings from Decembier.31; 1:
1997, represent the majority of the long-term debitseticad fry. 1
1998, respectively. Scheduled long-term debt retiremients, et of the
revolving credit agreement activity, amounted to: $107:1 miltion in
1999, $68.6 million in 1398 and §73 3 million in 1997, ALLTEL:
bond ratings with Moody's Investors Service and Standartd boors
Corporation were A2 and A-, respectively, unchanged-from
December 31, 1998. in June 1999, Duff & Phelps CreditRating
Company assigned to ALTEL an initial bond rating of A, (SeeNote 5
to the consolidated financial statements for additional-infsrmation
regarding the Company's long-term debt )




"y atdequate interna) and external capital division 10 address and fesoive potenyal and specific Year 2000 s5ues
45 Dngoing Operatng requiremens for those Doruans of the Comparny DusIness.
SRS, DUsINess development and the Dayment The Company BXDRMENCES 10 Significant internai Interruption: of
ALLsS 10 the capial markets, including the business as a result of the roiiover 1o the Year 2000 in addition; ALLTEL
Bulii 1ssuance and the Rural Utintias has not receweg any wraten rouficatcn from its customers:thatthe

5 50 wergiing companies. The Co
tthese sourcey 1n fontinue to he available for

mpany and Company caused any of 15 customers 1o ncur a significant nterruption
of business as 3 fesult of the rollgver 10 the Year 2000,
The Company estmared the total cost of jts Year 2000 efforts
to be approximately $8¢ mithon, and as of December 31, 1999; the.
Company had Incurred Year 2000 costs of approximately $80million.
0 Note 1d tg the consolidated financyal The Company capitalized angd subsequemly will amortize,;ajpprc_: T atefy
Pilihe Service Commissian ("Georga PSC*) one-half of the toral Year 2000 cost, including costs relating.to'the
R AL ALLTELS wirehine subsidiaries which remediation of the Company’s software products. Some of the
Holon reduce therr annual network accass Company’s Year 2000 costs were not incrementaf, but rather
O, prospoctively, effective Iy 1, 1996 The i
1 Goorgu PSC order In November 1996, the estimated costs associated with making the Compariy”
Hon County, Georgia, (the “Supenior Court”) i

¥'s custamers!
systems Year 2000 tompliant in those Situations where theC_cmp_an_y
ik teverspd the Georgia PS¢ order, finding, was abligated 1o do 50, the Company treated those costs as coritract
5 that the Gaorgia pSC had exceedag 'ts authority costs and did not Include f
ductions. The Supenor ¢

them in the Company's Year 2006 cos
on avarlable information, ¢

il not have a materiaj adverse effect or its.

ourt did not rule on g
RLEHIONS matde by the Company as grounds for
3 B5C order The Georgia PS¢ appealed the
SLEON, and, in Jyly 1997, the Georgia Court of
e Courry reversed the Superior Courtss decision.
el g the Georgia Supreme Court, and 1n October
suppeme Court, in #4-3 deasion, upheld the
Y hat the Geergia PSC hag the authoray 1o
ity The case was 'eturned to the Superior
SR 1 had not hreviously decided. On
QU found that, with respect 1o the July
&1t provide ALLTEL with sufficient
AR hp «';‘mmpany, td not provids ALLTEL a
B1E Case ang espend 1o the charges, and
i of roving that AUTELs rates were unjust
Burther, e Supenor Court found thag the July
VI gtempt 1o fEtroactvely redyce ALLTELs
P VG TRCover g For each of these
"2 dupenor Caurt vacated and reversag the July
R e case wath INSIUCHONS 1o dismiss the
Wpedlos the Superior Court's April 1999

Year 2000-related COSTs wi
results of operatons,

Agreement to Exch
As further discussed |

wireless markets iy Alsbama,

xico. Texas and South Carolina, - o
lion POPs and more than 1.5 miflién wiralase
will ransfer to Bell Atlantic or GTE interests in-a3-
wireless markets in linois. Indiagna, lowa, Nevacs, New York-andg:
Pennsylvania, representing approximately 6.3 miiion POPY and mote
than 700,000 customers. ALLTEL wili also transfer certaln of irg NGy
investrnents in unconsolidated wirgiass propertes, fepresenting:
approximately 2.6 miflign POPs. In addition 1o the transfer gf wireless
assets, ALLTEL will also Pay anproxmately 5600 mitlion in cash. The
Company expects to finance the cash payment throlgh use ofirs
existing revolving credit faciiies ry issuance of long-term debt.
£ IEMENS confidpnt that i will ultimatery Following the completion of the transactions, ALLTEL will Have a:1otal
el 3% wich, has not implemente any revenue of 46 million callular POPs and almost 5.8 million wirgfess Customisrs,

HHEany roserves for refund related 1o this matter The companies expect 1o ¢ J

The companies als sigied a new natignal raamin

¥ ¥ D4y 10 vanous other legai broceedings ansing which will aliow their CUstemers to raam on each others netwarks

ol business, Although the ultimate resolution at reduced rates across a footpring thar covers almost 95 percent ot
25 Cannot be determned at this time, the U.S. population, Using a common digital technology calted COMA,
MRy d4oas not believe that such proceedings, the companies will Torm the natian’s largest standardized digital
SIEGae, vill have a material adverse effect on wireless network
#8alians ar financia) condition of the Company.

#IL8 currently not aware of any environmenta) Recently Issuad Account/fng Praroun
ARaLE wouid have 4 matenal adverse effect In December 1999, the SEC |

3041 results of operations of the Company. 101, “Revenuye Recognition i

customers, ALLTEL

g agreermient,

cements
ssued Staff Accounting Bulletis {7588

i

n Finaneial Statemenss, whith prcwx‘dés

Par L0000 eHorts sovaral years ago with the

PG Year 2000 comphance of the Company’s provisions of SAB 101, the ¢y
HIS and infrastructure, ang certan recognizing wireless access reventies in 2000, p
105 that the Cmmpany provides to ts

4

 PIeVIOusly, monthly ngi
refundable wireless access revenues were recognized whenr billed in
’c:mpany % responsible. The Company

accordance with contractual arrangements with customers, Effectivia
January 1, 2000, the Company NOW recognizes wireless access
revenues over the perod in which the corresponding services

are provided. Because ALLTEL bulls its Customers on g ¢ycle basig

rngen LRMDANY-wicle Yoar 2000 Program
2]

MG the Company's Year 2000 readiness
ACh major business

G Froect Oftice for p
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SECepled accounting principles. The
- TGRS that ae based on the best

MSTent with that in the consolidated

3T accounting system and related
5 designed 1o provide reasonable
sHeEyared against loss or unauthorized
ords are adequate and can be relied
atements in accordance with generally
nes. Arthur Andersen LLR Independent
lited these consolidated financial
aused horein theij unqualified opinion.
FSIEHLS o selegy qualified managers,
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5 g understond thio
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¥

IS Of the Roard of Directors, composed

ol employses, meets periodically with
Endent accountants and the internal

5 giating (o the Company's annual

Wroal audit program, internal accounting
FViEes provided by the intdependent
£ uolicy, the. imernal auditors and the

At parodically meet alone with the Audit

10 the Audit Committee at any time

Deiaing Officer

FFinancial Officer

i inangat dota g icluded in thys Annual
Antal ftatements have been prepared

aanagement. All financial information

ughout the organization,
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Report of Independent Public Accountants

TO THE SHAREHOLDERS of ALLTEL CoRPOR
We have audited the accompanying consolid
sheets of ALLTEL Corporation (a Delaware coy
subsidiaries as of Decernber 31, 1999 and-19g
consolidated statements of income, shareholde
cash flows for each of the three years in'the period
December 31, 1999, These finan )
responsibility of the Company’s managemern;
is to express an opinion on these*financia‘l?.statem

our audits, i
We conducted our audits in accordance with

standards 9enerally accepted in the United,‘fﬁS:ta:f

management, as welf-as evaluatin
presentation, We'belje
basis for our opinion,

g'the over,
ve'that our audits provid

each of the three yearsin t

in conformity with accou
United States.

he periog: endédtDe m
nting principles genera!l

Little Rock, Arkansas,
February 1, 2000




19589 1998 1997 1996 1995
e, — —
3 5,051,269 $4,382,319 $3,898,430 $3,505,657
575,526 524,639 664,914 670,534
e LD 2P%eha _—
5,626,795 4,906,958

4,563,344 4,176,191

4.686,644 4,293,868 3,760,893 3,534,052

3,284,277
90,520 252,000 — — —_
e 55,000 16,874 120,280 — S
S il ——— TeRY —— e
777,164 4,600,868 3,777,767 3,654,332 3,284,277 194¢
S I

1,525,107 1,025,927 1,129,191 909,012 891,914
42,849 64,657 22,506 13,116 15,912
{280,175) (278,375) (274,917) (250,841) (287,492)

43,071 292,672 209,651 (2,278) 4,507
e e L2 CP9,001 —
1,330,852 1,104,881 1,086,431 669,009 625,241
547,218 501,754 433,950 262,283 254,281
T DL 0320900 ———— Tl
783,634 603,127 652,481 406,726 370,960
889 1,248 1,233 1,296 1,383
Trm—— e O 1433 _—rT

578745 g 601,879 g 651,248 ¢ 405,430 g 368,577
. T ——— e T

$2.50 $1.97 $2.12 $1.32 $1.21
52.47 $1.95 $2.10 $1.31 3120
$1.235 $1.175 $1.115 $1,055 3.98
212,844 305,344 307,884 308,160 305,253
316,814 308,363 309,861 309,989 307,206
5‘10.77-4?»,203 $10,155,454 $9.232,007 $8,799,641 37,672,798
$ 4.208,137 $ 3,632,032 $3.051,995 $2,865,217 $2,218,735
b 3,751,904 3 3,683,631 53,859,840 53,639,281 53,485,874
1 3 L 1tom the sale of MCI WorldCom co

MMon stack. The gain increased ney income by
ol the Company‘s mergers with
Systems ang with canain losy

wihon in connoction with the closing
DUrCes, Limited: and Southern Data
§ 21 per share, (5ne Notes g and 11)
2 Iunn fm the gale aof centain {nvestmey
e Netasome alsg includes $252.0 my

$27.2 milliop-or $.08)
Aliant Communications Inc:; Libert
contingencies and other restruciuring activity
nts, rincipally consisting of MC/ wor
o and mtegration expenses related ¢
million or .65 per share. Npy income also includes
and ermination fees of $3.5 million incurred. due

8t and billing contract with 4 major customer
o $35

35.7 million or §.17 fpershare. (See Notes 9, 10 and 171}

il from the sale of cortain nvestments, principally consisting of MCj WorldCom ca
IR DY nrome by $12 1.5 million or $.40 per share. Net income glso tncludes 3 p
IS Wit ang catste Speralens. This write-tiown decreased net income $11.7 millio

mmon siock and frops
Tetax vinte:down of

nor .64 per shiate, 15
#VUH T milfian 16 atpast the ¢

Aying value of certain software and othey assets. The write-downs detieasedin ;
wirgling Dropertios, natvally oflye
DL wiite-down of $5 0 million i the Canying value of the Company's ¢

AT 10 the discontinuance of regulatory HCOUNING by a substdiary, Thase tr,

ansactlons icrease
L2 mithon 1o teileey the estimared ney realizable

value of the Company's community banking and checks ¥
w0y 43223 million, O 5 1Y per share ;

An




Cossiiiatog Statements of lncome

W Becember 3 1
I ot sharp amalints)

1999 1998 o regr
—— sl —
SHD :

RAL e

$5,680,149 $5,051,269
622,122 575,526 39
-
6,302,271 5,626,795
rimatemans, 53U
4 EXPENSES

3,225,676 2,957,960

588,796 561,359
antd amontization

862,172 774,549
e mtggeation expenses and other charges 90,520 252,000
I fduge £arying value of centain assets — 55,000
—_— —_—r

S and expenses

. 4,777,164 4,600,868
MM—N“\\\‘ —
EHLG INCOO M 1,525,107

1,025,927
Him unconsolidated partnerships

105,025 114,859
PHRTBS o consolidated partnerships (116,647) (104,485)
E, 15 54,471 54,283
G5 (280,175} {278,375)
2 of assets ang Other 43,071 292,672
— —r
10 meame 1axes 1,330,852 1,104,881
547,218 501,754
—_ —_ T
783,634 603,127
ey 889 1,248 S
. —_— e P
2 anplicabie 1o ommon shares $ 782,745 3 601,879 S
2 i S o e - \M
PER SHARE
$2.50 $1.97
$2.47 5$1.95
,,nffg;w:; :x;:;;i\g;n A1 an miegeal part of thage

consolidated financal statements,

n




1999

S 17,595

922,159
15,130
148,292
64,003

1,167.179

1,594,029
1,997:315

<o

5,194,546
3,545,778
775,532
241,297
533,854

10,291,007
4,556,452

5,734,545

281,135

$10,774,203

DAL these comvsaliggatig halance sheets




S

7999

s 71,222
508,045
117,915

88,723
101,607
306.455

——— e

1,193,967

3,750,413
1,056,921
565,674
1,491

CERUITY

FIFY o sipstments

Y Bty

562
314,258
973,356
594,130

2,323,431

—————

4,205,737

1Ry AND SHAREHOLDERS: EQUITY

$10,774,203

a3




Blatemunts of Cash Flows

1999 1998
75 v.ifz”:’:f%AHC)NS
S 783,634 S 603,127
ABLINCOME to et cash
muthization 862,172 774,549
AN £xpenses and other charges,
e carrying value of certain assets,
Hasal o asse1s and other 38,859 56,927
60,455 21,428
i aneomp taxes 78,426 81,079
(111,950) (150,078}
(41,557) (2,295)
(113,514) 892
(130,683) 3,018
_ 74,187 17,201
rom operations 1,500,029 1,405,848
AL LHVESTING ACTIVITIES
i plant and equipment (1.005,475) (998,004)
d software development costs (45,092) {90, 136)
arangibie assets - -
(26,088) (34,625)
(99,946) (81,102)
L Ewvestments 45,021 326,066
PRl on investments 87,854 58,324
i o gssars —_ -
(16,643) (45.115)
SRR 1 UWERING actihilies (1,061,369) (864,592}
FIMAMCING ACTIVITIES '
A0 Cormmon stock {378,176) (272,091)
i ghady (344,527) (413,969)
W £10ek — (15,113)
{ (11,915) (5,044)
— 10,000
(113,294) (102,788)
258,174 244,164
39,608 47,225
158t 1 finaneing achivities (510,130) (507,616}
(71,470) 33,640
89,065 55,425
$ 17,595 $ 89,065
HOELOW DISCLOSURES
s capitalized $ 243,357 $ 239,351
$ 454,547 $ 333,703

HEA part 1 these consolidated financial slatements,




ated Staterminngg of Shareholders’ Equity

e

Preferrec

Stock

Common
Stock

$309,846

Additional
Capital

31,058,494

Unrealized
Holding Gajn
on Investments

$351.867

Retained”

Earnings - - -

%, 08 of tax :
WY 60 investments, i
Q’f,ﬁjuﬂmé?ﬂ {5 (oe npte 13 —_— — —_ (51 .196) _'
— —_ = 2 1eh :
— —_— — (51,196)
—— —— 72
—_ 872 26,348
— 722 13,110
toack ane dobientures (43) 67 266
— (6,851) {211,766)
— — 1,707 —
—_— = _— -—
$9,155 $304,656 $300,671
SR
RN, net of
5 G0 mvestmants,
WA AHUSTIANTS (e ot 13 — — — 248,052
——— T -—
— — — 248,052
R — T et
— 1,741 45,484 -—
RO and debeniyreg (34) 23 86 -
— (405) (14,708) —
— — — — (,302,@81)'
— — — — (1,248)
I — I ;
=i LT $9,121 $306,015 $919,029 $548,723
ne ot of
TIvestments,
VHITIONIS (e Nate 13 — — — 45,407
— — T R
— — — 45,407
_ ——— T _—
— 6,515 16,297 —
— 1,694 37,914 e
Wit debemureg (39) 34 124 —
(8,520) -— — —
—_— — -
$ 562 $314,258 ¢ 973,356 $594,139
R {ﬁ:‘li()iu(.‘;)lea financial tlatements, ‘

as




¥ Eirsnoat Statomonts

LYEL” or the
WOy company
s and mftrmatian
Bl grmedis wireless and

i ivigrnet services, and
1 agvanied applicaton
4 tegardevg SLTELS business

s and ABUMPLIoNS
habilies, revenues and

TARIgEMant’s evaluation of
a% 4t thet date 34 the financial

2 aeeounts of
TEEN0N pannerships,

5 a4 all uneonsolidated
Sy msthod. Investments
e Campany dops not
4 ant fnanziat palicies

& Al ntercompany
I6ates dosenboc balow,
1 Hmanast statoments, Certain
Bzt #25 cqnform with the 1999

SR a0 motwork usage
L acunss, long-distance
s ntormation services'
28 revenus. Product sales
B ang direciory hubkishing
I Berasng rovenues and

LTEL Communications
3 aneeling subisidiaries of
3 7 eilion i 1908 anct
atdated and nan-

<1 ENAnoal statements,
G b data Dracesung services

HIB 9 erullion i 1999, §118.9
FISETE o addebtion 1o ather
w3y publishing services
LFEL Pubitishing
il gaes include directory
2400 1059, 334 8 milfion

15 rceved fram
BUTALGNS products and

nsng for
i Accoummg
1ol Certain Types

W HETOrY
¢ wiraline

s A approved
that would
ftuires

1 accounting prinaples,

AR

from regulators 1o germ ecovery of such ameunts in future vears. Trhe
Company's wireiine subsidianies periodically review the apphcabrii'{y of
SFAS 71 based on the developments in their current reguiatory ang
campetiive envirgnments

Cash and Short-term Investments — Cash and short-
IVESTMENTS Consist of nighl
of three months or jesg

Inventories — Inventories are stated at the lower of Cost:Qr-market
value. Cost 15 determined primarily using either an average original. cost
or first-in, first-out method of valuation. :

Investments — Investments in equity securities are recorded at fair
value in accordance with SFAS No. 115 (See Note 3.) Investments in
uncensolidated pantnerships are accounted for using the equity method
(See Note 4.) All other Investments are accounted for using’the-cast
method. Investments were as follows at December 31

term
y hauid investments with ariginal maturities

(77rousanq‘s)
1999 1998
Equity secunties 5$1.006,193 $967.787
Investments in tncansohdated partnerships 490,773 634:176
Other cost investmants 97,063 73,829
——— R .
$1.594,029 31,675,792

Investments in unconsolidated partnerships include the excess of
the purchase price paid over the underlying net baok value of wirajess
partnerships of $220.3 million and $299.9 miliion as of December31,
1998 and 1998, respectively, Amortization expense for the years: ended
December 31, 1999, 1998 and 1997 was $7.0 million, $7.2 million:
and $6.5 million, Tespectively, and is included in equity earnings from

unconsolidated partnerships in the accompanying cansolidated
statements of income.

Goodwill and Other intan
of cost over the fair valye of ne

p to 40 years, The Company has acguired
identifiable intangibie assets through its acquisitions of interests in

various wireless systems and acquisitions of wireline properties, The:
cost of acquired entities 1 allocated to identifiable assets at the-date of
the acquisition, and the excess of the total purchase price over-the
amounts assigned to identifiable assets is recorded as goodwill.
Intangible assets refated 1o the acquisition of entities in which the
Company does not have a controliing interest are included in
nvestments in unconsolidated partnerships, At December 31, 1999
and 1998, goodwill, net of amortization, was $1,739.2 millior: and
$1.577.3 miliion, respectively. A i
$57.1 million in 1999, $48.9 million in 1998 and $47.8 million in"1997.
Other intangibles prmarily consist of the cost of Persanal ‘
Communications Services ("PCS") licenses including capitalized:interest,
franchise rights, callular licenses, customer lists and trained workforce,
The PCS licenses are amortized upon commencement of operations::Of
the total cost capitalized related to PCS licenses, $34.4 million-and:
$17.5 million was subject to amortization at December 31, 1999:and
1998, respectively. Amortization of alf intangible assets is )

expense for other intangities amounted to $7.8 milli
miflion 1 1998 and $6.9 million in 1997, Oth

er intangibles were as -
fallows at December 31-

(Thousands) :
Amortizalion Penod 1999 1998
PCS licenses 40 years $171,135 $163,073
Franchise nghts 25 years 79,501 66,455
Cellular icenses 40 years 22,227 20,967
Customer hsts 5-13 years 7,000 6,732
Traned workinice 14 years 5,800 5,800
Other 25-40 years 3,615 - 143
289,278 263,170
Accumulated amorti2ation {31,188) (16,244)
Total othes mtangibles $258,090 $246:926
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1999 joam 1997
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W Eennds of construction
HIGUNIRG 10 $29.8 million n

F mdiion n 1997 and 1s inciuded in
AING Lonsohdateg staternents of

AUBNS rBvenyps arp recognized
ATANGEMENts with customers e
¥ 1be Company's networks anti-dilutve, ,
SAGAQ asTangemants with other A reconciliation of th
PAGEMENT’s Discussion and Arialysis computing basic and di
it G2 in revenue recognition
FInformation services revenues
Leanied as servicns aro performed,  gage 8aInings per share:
#hier delivery of the software Net income applicable to common shares $782,745
TRNYE rcogrizeg ratably over the

3,

“$651,248
T O Are nes g1 Weighted average comman shares E g
il tj_‘”"_m“m"‘* A1 accounted for outstanding for the year 312,841 305
IR0, Lindor tius methad, — S
Wrnughour the

term of the contract,
ficurred ang revenues to
he comragy Changes in estimates
204 1 the period in which

307,884

Basic 8arnings per share of COmmon stack . 52112

Diluted earnings per share:

Nel income applicable ta common shares

$782,745
Adjustments for convertible secuntees

Nty of thesp estimates, it js Preferred stocks 173
ld change in the near term, I

Net incorne g phicable 1o £ommon shares,
p
i '”mnd”y'ng cansolidated assuming conversion of above secunitios
SRAUBIL, revenye g ecagnized
endored 16 Customers, Weighted average common shares

{35515 are unbilled eutstanding for the year
BETIALON Sorvices sEgmeny Increase in shares which wi

It Gutember 31, 1999 ang Exercise of stock option

5782918 $0;

312,841y
ouid resuit from:

s 3,529 1454
sindilted ovabies are amounts Conversion of convertible praferrag stocks 444 = 523
W ay Decornper 31, 1999 and Weighted average common sharas, assuming B :
S and sstimared earnings in conversion of the aboye Securities 316,814 309,861
SBITACs accountad for under the

Diuted earnings per shara of Common stock

32.47

PMent Costs . for the Company's

g £ ang development expenditures On September 30, 1999
outer software are charged o Cellular, Inc. ("Liberty”)
#415 07 s0ftware 10 be marketed MErger agreements entered inyo on Jur
iibility s established, After merger agreements, the outstanding
‘Nt Costs are capitalized ang under the nama Kansas Cellular, ang
I consolidated balance KINIL.C. were exchanged for approxi
et i the application ALLTELS common stack. on July 2,1
A capitalized ang

merger with Aliant under a definttive
ated halance sheers. December 18, 1998 Under the termg
Alized software became a wholly-ownag subsidiary of
Lowgte 3295 8 miion and share of Aliany common stock was converted |
1€ capialized amounts 15 67 shares of ALLTEL common stock, 23.9 milj
 HE he straight-ine method A99regate. The mergers quafifiag as tax-fr
0l the product, generally

been accounted for

A7
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Equity securives owneg by the Company have been classified-.
as avallable-for-sale and are reported ar fair vaiue, with unrealized .
9ans and losses reported, net of lax, as a separate componen

shareholders' equity. The Company had unrealized gains, nat éf’iak,
On investments in equity securities

and $300.7 million ar December 3
principaily derived from ALLTELs in 7
gains, inc|

("MCI WarldCom") i
related tax impact, are non-cash items and accordingly haveihe

excluded from the accompanying consolidated stat‘ements_ of.c
flows. During 1999, 1998 and 199 :

investment i M| WorldCom com

7, the Company sold’apartio
mon stock. (See Note:3-

4,

Revenues and sales

$3.568,972 33,120‘715 7

Operations 2,030,982 1,664,365
Cost of products sald 209,741 152,128
Depreaation and amortization 374,948 358;’85"9:, 4

Total operating expenses 2,615,671 2,1 75;’3_43"
Operating income 953,301 945,372+
Non-operaung income (expense) (9.666) {IB.@L’;)’ i
Income belore cumulative effects -

of changes in accounting principles 943,635 9267958 i
Cumulative eflects of changes in

accounting principles, net - el

—.

Net income § 943.635 § 9x658 5

Assets:
Current asspts
Non-current assets

Total assets

Liabiities anc equity
Curre 7 labihiies
Long-term liabifigies
Equity

Total liabilities and equity




SHIEENE Matunties, was as follows ar

calendar quarters. Four separate ley
been established. sach 5

Thousands)
1999

32,698,683
341,050 578,520
sy Bank eatpg,
i7 1% tang
# 0 ane 1 vears i 1993 296,840 252,240
65,564 85,835
nirs i 19494 63,828 57,498
L T
8 years it 1998 . 5,200 5,850
. $3,750,413 $3,678,626
7.1% 7.0%
11 years 10 years

on revolving crodit dgreement, which
o Detaber 1, 2004, with provision for annual
AN intention 1o Lontinue to renew this

71 L0t agrsoment Rrovides for a variety of
HIepments, as amended, provide, among
HEURNS on the payment of dividends

i unrestncted as to the payment
nauated (o $2.067.5 million at
froperties have been pledged as collateral

<

' dabt amounied to $278.9 million

CIGGR ang 32737 million In 1997, At

CEELE Intprost on long-term debt

wiiliiar, TRipectively. Maturities and sinking
S altee 3000 for long-term debt

ing crednt agreament, as of

1 mdlion, $61.8 tniflion, $504.3 milfion

¥ty 2001 through 2004, respectively,

s

LY qar YAl comm

an stack authorized of
A 85T shy

A5 ware outstanding at

T, mspecively. A1 December 371, 1999,
L2 commion shares reserved for issuance

o i23,274.218 shaces) and convertible

18398

the four performa
+ 75% or 100% of the nption

s attained, 25%, 50%
and become exercisab

Under the 1934 Stock O
“Directors’ Plan”), the Com
Opuons to directors for up ¢
the Directors’ Plan, dyre

puion Plan for Non-empla
pany grants fixed, nop JGal
0 1,000,000 shares of:co
Clors receve a one-time . grant:te
10,000 shares of common stack. Directors afe:also
on the date of the annua feeting of stockhélders:”
purchase a specified number of shares of commenistg
5,500 shares), Options granted under the:Diracto
exercisable the cay immediately preceding the daté
meeting of stackholders following the dateof
For all plans, the exercise price of the opticn e
of the Company’s common stack on the date o
options, the maximum term for each qption'giénl_e
performance-based option that remains unvesteq:
2003, will expire. o
The fair value of each stock option grantad wa

Black-Scholes option-pricing model and the followi
assumptions: :

Expected life
Expected volatility
Dividend yie(d
Risk-free interest rate

5.1 yedrs
22,0%:
1:9%:.
4.8%:

The following is a summary of
exercised, forfeted and expired un
compensation plans:

stock- options:ditstan
der the.Company

Shares

——— e
1995 1998

Outstanding at beginning

of period 10.226,975 9744358 6,557:438 7
Granted 3,429,000 2889370 . 3273
Exercised (1,827.493) (3,320,843 2079
Forfeited (1.014,269) (566,247 )
Expirpd — {10.553)

Qutstanding at
end of penoy 10,814,217 10,226,979~ 9.7‘/14;.‘39
Exercisatle ay
end of perind 3,186,683 3,643,826
Nori-vested at
end of period; RS
Fixed 7,465,159 6,326,653 5,635,372
Performance-based 162,375 256,500 286,500"

Weighted average fair :

value of stock options )
granted during Lhe yeat  $15.25 $10.49 37466

o rerformance-based incentive
s and other key employees.
 of the Company's Common stock that

Fk2y pmployees under all stock
A1, WNG i 26,615,611 shares,

big i equal increments over
from the riate of grant.
F ycanded i 1997, and such options
et gate i which certain
IBEQNE growth and retyrn
2 Tur most recent consecutive
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AEVRSUNG penod of th

g

aton expense 15
2 options and s
ABAY'S common stock, Compensation
Crmance-haspg aptions amouy
1998 ang $0.5 million |
B B0HanY granted bean d
B ieatds ag the date of
Serkad by SPAS Ny 123,
o 3h

n 1997. Had
etermmed on the
grant, consistent
the Company'

pected 1o vest and

nted to $(0.

€ars enaed Decemoer 31
v Options Exercisable 57170}/56745)1
ghing ) Wengtite Pension Benefirs
A'.c'ngp: Average m
."",él!’tfsi‘r Fryp ’u_imnc'r of Lavrcise Pice Benefits earned
e [itons 2o Share_ during the year 520250 $14523 314473 ¢ 1.002-
$18 83 491,552 518.83 mterest cost on
IS8 g henefit obliganan 0836 38935 36130 gayg
a9 329,587 irre Amortization of transitton .
75 69.855 38.86 (asset) obliganon (2818) 2616 (2616 g9
45.25 456,293 d4a.23 Amartization of pror
Ak 3T e 2500 Qs service (credi) cost (334} 538) 1538) 169
T vty $12.71 3,186,683 $29.47 Recognized net actuanal
) (gain) loss (3,723) (357 13.943) 842
W provismns of Actounting Princinles Expected return on
Froitated nterpretations in accounting for plan assets (58,255) 155 g7, (48,562 - S
M plans. Accordingly, the Company does Net penadic (credin T
taKGense for any of the fixed stock options

expense $(2,842) ¢ (9,244)

$(6.356) $11,415

The followin
benefit obligati

g table presents a summary of plan ass'ei;
on and funded status of the plans at. Dece

5)

fits
7998

Pension Bene,
1959

Fair value oi plan assets
at beginning of year

F Plany ang Pastretimmem Benefits Other

OIS bUGY defing
L Benelits for eligible
12 common stack of the Company
.8 mflion a4 December 31, 1909
e eluding provision for
e tataled $02.8) mitlion in 1949,
O 4 1957
e healihcare ang life insurance
YRS share in the cost of these
NI Costs of these plans as

S8 fenaled $11 4 milon jn 1999,
s 1597

d benefit pension
employees of the

$744,418  sggg o) s
A8 WORkd have heen reduced to the Employer contributions - —_
107 the years endag December 31: Participant contributions — —
- . Actual return an pian assets 120,839 88,398
- ..,_E?_’?_ 1998 1997 Benefits paid (33,352) (31,991
Fair value of plan assets
$784,634 $603,127 $652,481 atend of year 831,905 744.418 e
3779,453 594,164 646,703 Projected benefjt obligation : ,’
at beginning of year 595,472 526,482 958
$2.50 $1.97 $2.12 Benelits earneg 21,250 14,523 gs
146 11.oa 1210 Intefest cost on projecteq ‘
benefit nbligation 40,836 38,935
$2.42 $1.95 1210 Participant contribytions - —_
$2.43 $1.92 $2.08 0 amendments (1.978) 2,488
) ) Actuarial {gain) lss (65,534) 45,035
may not be representative Benefits paiq (33352) (37,991
1 Rt meoma and earnings per share ) - /==
PHREISG 18 allocated over the penags  Prolected benefi soligation
N o . atend of year 556,694 505,477
itAE and now option awards may be -

Plan as:

5815 1IN excess of (less than)
Projected benefiy obligation

275,211 148,946
Unrecognized actuarial (gam) loss (237.,512) (1 16,560)
Unrecognized prior service cost 4,671 8,314
Unrecognized net transition
(asset) obligation (8,658) {11,27%)
Prepaid (accrued) benelit cast $33712 3 27,425

Actuarial assum
obligations were a5

ptions used 1o calcylate the projecter
follows for the years ended-Dacem

Pension Genefits 'Poxrre
1999 18998 - e

Discount rate

7.8% 6.9%
Expected return on plan assets 8.5% B8.5%
Rate of compensation mncrease 5.2% 5.2%

Healthcare cpst trend rate
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fing contribitions was compieted in, Novémber 199t v
fiv's Besard of Directars, operations will ke completed by Jur
Tim 1999, $19 4 miffion Tepresents the termination fee specifie

by June 2000. The Company also rég
charge to reflect the actual cost of fery
Convergys Corporation ( “Convergys*)
be provided to the former: 3602 gp
the Company and Conver’gysl‘agre
of $55,0 million, of which $50:
recorded in the thirg quarter of
tompanies had been jn Iitigation siry
claimed right to seek early-terminatio C
Convergys so that ALLTE( could-transiti
by Canvergys 1o its own:billing systémiin
ancelatlo operating leases, fee, the Gompany wil['_co:rjvtinue;tdp‘a
ct. office equipment real cUstomér‘accoums"untif is
s of Botermber 31, 1999;

gesinciude g5

% Blans under sectiony

ot thair ligiisic protax
By the plans, The

ter thi plans, Expense
flais mgunted o $15.9
adlion in 19g9

system, - whichi is expects :
continuing processing.<
In connection with
58,919 operating efficidncies:
46,695
35214
25,915
19;826

(Thousands)

308:@

support fungimjs,',w’_illib ¢
Decernber:37, 1999/ the Com
and employee-related ‘expens
reductions.had-been completg
the minimUum comiractial e
- and-Dther Charges, for leased facilities the Cgy
ANy racorded d prerax During the third quarter
! Liberty and its Costs-and one-timechagges
i partain inss basis related to the clg
v The following is a integration expenses inglid
thadedd in this charge: :

of $31,5 millign, Seéverarice:
million:ahd integratiori cost
and integration’pfan, a5
173,410 provided fora. redyctic
17110 supportfunctions, As ,
’m $40.0 million’mf»sev‘eran'ce
. e substantially-alf of the 527.e
e rrofessional ang The integration costs inclided sev
werance ang employee-relaad redirectloh ofa numb“eriof"/s_trai 9i
“aNon costs of $33.6 miion,  360° and FLLTELS expanded wirelg
. 45 Approved by ALLTELs included a $60.0 milfion writesdo;
n of 200 employees of nprocess software developm AL-255
assaciated with the. early termination
branding and signage. costs'of $20;
down 1 the cartying value-of-

of .certa
PCS deployment plan and othefintegration

atid ‘é_m oyeesrolata;
s:of

{Thetisangs)
Mkl

1 :émp_lby

518 inclyde The estimated cost.of vc’omrad.ctgr )
Hiion of costs long-tarm Lontract.continuirig throtgh: 200
- S0IVICE obiigations, and customer bifling services 1o be provi
0 of certain ui-prcw,ess and $50.0 million qf costs re‘c,ordedfepr'
10 future alternative gse ssumated profit to-the vendarg
WAGALON Costs incurred in the  and was the Company's best est

= cats of $4.1 million billing services contra

noted, in Sepiember-1999; the Cor

0w cangeliavon fee of $7 3 miilion & termination fee of $55.0'million, The
i ternare the C'Dmpany’s ca;(ytng value of certain PCS-related:
ACE PrevIolsly occupied by ml”lOH‘ related to. cell

1 60813 also include a capitalized labor
BNt and §9 1 the initial constr

result of the merger with 360°, the
tomplete construction of its:PCS netwg
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Thousamsy
1999 1998
$ 91,281 3 -
90,520 252,000
(9,7686) (74,800)
(105,552) {85,919)
) $ 66,473 1 91,289

49, ke femaining Unpeaig hability related 1o the
PROGTaton ang roslructunng dctivitias Consists
I tng of $29 g millign, Severance ang employee.

7 Million, fpasp Cancellation ang termination
} $4.1 miflion,

e rher mEgration cosy of
A sxpensag 40d other chgr

1N 1997 the Corn
brimaniy rejaieg 1o th
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e saig of
Corded a

elax g
15 Investment 1n

ons result
the year ended Pac

12.Income Taxes:
Income tax expense was 3¢ follows:

\

1999 f§9
Federal $474,622 $438:336
State angd other 72,596 63,418
5547,218 550},755'

—_—
qes decreaseg Currently payable $428,855
¥ idod Decomber 31,1999 ang 1998, 366.0 Deferreq 48,894
FEDCCvnly ) ;
y Investment tay credit amorpizeg & }
) . . $474,627
Hee Cattying Yalug of Certain Assets: ———— — ~
iar of ‘?gﬂg the “ompany Ecorded 3 non. Deferred income 1ay expense resyits principally f
*M‘J}i ‘f»“}”"m"d with a Lantingency reserve on differencas between depreciation expense for income:
2o.0 mtl,M(} related 1o 115 contract with Gg depreciation EXpense recorded in the financia) statemigr
ME 1y Rending merger with Bell Atlantic balances are adjusted 10 reflect tay rates, based.gp;
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2 milfion,
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3.6 3.7
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e amounted to $87.5 Merger ang integration xpenses o
¢ Netincome $49 2 mitfion, During the 2nd other charges 0.2 4.0
‘ ' bretax gain of §14g., Other iters 0.8 :
15l 15 investmen, 'n MCI WorldCom Effective income 15 fates
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unation fees of 13 5 million related to The Significant Ompo
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taxes, were a5 follows:

Statutory hcome tax rateg

Increase {decrease):
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State INcome taxes, oy of
federal benefit

1ax liability were as follow :

plant ang equipmen
Capitalizeg compute

Unrealized holding g
Operating igss carryf
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ome tax_St
tax rates, which inclu

de both fa

nents of the Company's net 6'efé‘rrgd
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118,485
338,983
(15.144)

— 67,64?

1.045,217
11,704

—11.704
51,056,921

r software
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A0 1998 o1 deferreqg 1ax Aassets ware
57 rreiion, respectively, and total deferreq tax
% muthion and 41,2298 mitlion, respectively
199 and 1998 the Company had available tax
Yideral ang state operating loss carryforwaras
2} thon, respectively, which Bxpire annually 1n
Tha valuation allowance ROmarly represents
ZH1 aperating logs canyforwards angd other
S MRy expire unutiized.

fhie Compratiansive ricome:

v, ey wmprehensye income consists of unrealized
WESUTION 0 equity securities, principally
BNt in A0 WorldCom common stock. The
fOmprehang e tncome were as follows for the

ser ¥i

2]

(Thausands)

1959 1998 1997

e
PERG N0 pennd $83,543 $674,461 $ 69,449
10,551 264,964 32,540
2592 avga97 36,909
(93.071)  1265,644) (135,993)
15886 1n4,)99 67,888
_(_211&1:5) 1161,445) (88,105)

FICE T

40,472 408,817 (B6,544)
_{4,935) 160,765 _{35,348)
£ U055} $45,407 3248,052 3(51,196)

and Assessments:

W Georga Public Service Commussion ("Georgia

HERr fuining that ALLTELS wiraline subsidiaries which
WESECHON radycn thew annyal network access

B Qrasopctivaly, effective July 1, 1996, The Georgia

B HSEONSE ty the Company’s election to move from

Vo of BrIng o an incentive fate structure, as

i mle_:omrrnumcatuom law. The Company

o PO arder. On November g, 1996, the Superior

Y Geargua, (the "Superior Court") renderag

f thg Geargia PsC order, hinding, among other

g4 PSC hag exceeded its authonty by canducting

3 e C,ompany‘s election of alternative regulation,

WA BOt rule on a number of other assertions

WY a% grounds for reversal of the Georgia PSC order,

0L Supreme Coyn requesting that the Georgia
7 sed. On Octaber 5, 1998, the
hgd.3 decsion, upheld tha Georgia Court of
? Geargia PSC hag the authority to conduct the
T LASE was rurnod 1 the Superior Court for it 1o
¥t Rad ot previously decided. On Apnl 6, 1999, the
T DAL with respect to the July 1996 order, the
brovde ALLTEL with sufhaient notice of the charges
Wiy ehird ney Dravide ALLTEL g fair opportunity to
L w0 the charges, and failed 1o satisfy its
ALLTELS ratps wore unjust and unreasonable.
Caurt foung that tho July 1996 order was an
PHSBACelY reduce ALLTELS rates ang certan
105 For each of these mdependent feasons, the
A0 tiversag (he luly 1996 order ang remanded

USRS e case Tha Georgia PSC appealed
Aprd 1999 decisen

g3

At Decemper 31 1359, the mammum possible habiity 16 the
Company related to thys case s 384 ¢ mthion, pius nterest gt 7 nerce;
accruing from July 1. 1996, Since the Company believes that i vl
brevail in this case, the Company has not implemented any revenue
reductions or established any reserves for refung
at this time,
The Company s Party to various ather legal Proceedings arising

from the ordinary course of business. Although the ultimate resciution
of these varioys Proceedings cannor pa determined ar thic time,

minority investmenss

in unconsolidated wirejess properties, representing approximiataly 2 ¢
million POPs. Iy addition to the transfer of wirejess assets, ALLTEL il
also pay approximately $600 million i cash. The Yansactions are vafeq.
at approximately $2.9 billign. ALLTEL will account for the:acquisition

as a purchase. Upon complation of the transactions, ALLTEL exnects
1o recagnize goodwili of i

of $1.2

5.8 million wireless Customers. The £Ompanies
EXpect 10 complete the transactions by mid-2000.

16.Business Segments:

ALLTEL disaggregates its business operations based upon differences

in products and services. The Company's communications Operations
consist of its wireless, wireline and emerging businessessegmenl&
Wireless communications and Paging services are provided:in. 2§ states
in five major markets: Northern, Southeast, Mid-Atlantic, Central ang
Southwest. The Company's wireline subsidiaries provide primary local
Service and network access in 15 states. Emerging Businessés include
the Company’s Iong-distance, local competitive access, Internet access,
network managemen and PCs Operatians, Long-distance: and Internet
access services are marketed in 25 states. The Companyis currently
providing local competitive access, PCS ang newwork management
Services in select arpas within its geographically focused ommunications

N measuring Segment a55ets and
OPerating resulits are the same as those described in Note 1. The non-

fecurnng and unusya items discussed in Notes 9, 19 ang 1 are not
allocated to the Segments and are included in corporate spy . The
Company evaluates performance of the segments based on segment
Gperating income, excluding non-recurring and unusial-iterris: The
Company accounts for Intersegment saleg at current mark'evt prices or

N accordance with regulatory requirements.
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1,505,471
351,302
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1.856,773

e —

B86.47g

105,025
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(17&782)

Tty

718,418
303,957

Prr—

e
% 353,419

5 5eQments was ag

Sommuecy fions

Emerging

reling Businesses Total

51621427 $269,825

—
269,825

10,425

—
280,250
————

1,621,427
56,030

e
1,677,457
e

734,858
323,735

300,093
27,398

e

1,058,393

S

e
327,491
e

619,054 (47,241

6.210
——

7,172
———

6,210
———

7.172
————

(67,138

) (25,067)

—————

558,136
204,717

(65,135)
(25,009)

———
$(40,127)

—""""“‘“-*—-—-—..;__“____

FeNEnUEs qng Satlees
AT istempngg
Dedtkpaecs g
HER tECRnaiey

Gee

AT

————
5 727713

follows far the year endea Decemper 3 1,

54,634,503

———
4,634,503
66,455

———
4,700,958
—————

2,540,222
702,435

e
3,242,657
——

1,458,301

105,025

(116,647)

31,726
————

20,104
——

(265.987}
1211418
483,705

$3,171,539 3436,829 $8,398,538

3 490,773 s -~ % -— 480,773

§ 350,668 ¢ 352,866 $118,322 ¢ 821,856
vy

"Teansactions with Centain Affiliates” in Note | tgr 4 discus

3218,767;, investments (§ 1.019,580), goodwiil (5102 gg

Y]

1999:

nformancn  Ogher Totai Corporate Intercsmian, ¢
Services Creranons Segments Oneratisns £i/hunanu‘ri
5822,049 5368,782 55,825,334 s
155,300 - 155,300
—— E——
977,349 368,782 5,980,634
268,154 211,036 545,645
r—— T ———
1,245,503 379.818 6,526,279
—— TR T———
926,069 557,048 4,023,339
144,118 1,209 847,752
e ———
1,070,187 558,257 4,871,101 130:071¢
—_— ——— Y
175,316 21,561 1,655,178 (130.071)
— — 105,025
— — (116.64.7)
17,157 546 49,429 5,042
— T — T
17,157 546 37,807 5,042
—_— 07 T— TS
(9.6€4) (1.412) (2’78,063) {2.112)
—_— — - 43,073
re— ———_

182,809 20.695 1,414,922 (84.070)
75,184 8,014 566,903 (19,685)
—— T — ——
$107,625 ¢ 12.681 5 gap.org 3 {64385) i
$883,613 $259,370 59.541,521 $1.351,664+
s —_ % — 5 490,773 ¢
S 94,665 s 979 s 917.500. g

88,975

55100 of ntersegment fevenues and safec hist eﬁr‘:lbyw,a.g

B) ang pther ASERLE1513,249) o allocated 1y the sea_’;n{ém‘s,



ER5 SN0 wag as fotlows for the year ended December 31, 1998:

Latimunisations
......... S—

Emerging information Other Toeal Corporate

Piifies
o

«.;sme 5365 Tatat Senaces Opsratons Segments Operatinns

$14a8 817 $155,819

$3.944,a492

) $850.841 338115 45133408 $ -~
- —~ 154,300 154,300 -
Ve T e BR300 —l T X
TAMBBIT 155919 3944 495 MO0S.141 338015 527 74 — 5,287,748
B398 1) 399 6783 156,627 253335 481,651 —_ 339,047
67318 4.006.281  1.161 768 601,350 5769 399 — “5,626,795
iy ————— ——— ———— T e— e
B9 181108 3215785 860385 573685 3 gag gss V2068 ()42,6047 " 3519 319
A8 525 14,187 623,294 138,732 1,739 763,765 10,784 o 774,549
- — - — — - 252,000 252,000
- - - - — - 55000 i ¢ 55 g0y
g ame | T e T ——— T el T
624 205205 3839079 999117 575424 4413620 329.852 ({42504} 600,368
R st X R e ———— e r———— e —— e ———— “—h I
F0S73 3787 1,167,202 162,651 29261355779 (33,857 025,927
. - 114,859 - - 114,859 — 114859
- - {104,485) - - (104,485) — ~{104;485)
0,506 2,861 42,937 10,646 235 53,818 465 /54,283
R e T P et s, B ———— ————— B e M
10506 2,86 53,311 10,646 235 64,192 465
BN 02918 (238,507 (12.268) 1.259) (252,03 (26,341
- —_ - — - — 292672
,,,,,,,,,,, P e T = — e
AB2Y5 (48,004) 982,006 161079 24802 1,167,937 (63,056)
179,074 (g, 562) 4018 67,602 9,631 479,059 22,695
it Seiay T 22655
) § 299, 101 3029, m) s 580,180 $ 93,427 3 577 g 688,878 5 (35757)
$4,611,401 11079393 £217.047 $2,908,533 $872.845 3179 g5 38,961,228 31,258,385
Atperk
3B g =%~ e Y — 8 e g -
% PN 5174578 5 gay o SUILI57 $ 1488 § g69gss § 28157

WIS A0 Kalis, g

Eirancial sistemenys

4F "eadiuarters fixed pssers (3141,432),
L tecityitiles

Triansactions with Centain Afffligtes” inNate 1 for o discussion of intersegment fevenues and’s; i 5.n¢

49

nvestments ($954,601), goodwill (3104,250) and other assets (858,093

) not-allacater




P AEGMeNts was g5 follows for the year ended Decemper 31, 1997:
» f."::rfnfﬁunicauom =
o ’ Eme/gmg iaformanon Other Tatal Corporate Inre/t‘ompanjf;
Witedna Busingsses Toral Services Operations Segmens Operations E//}'hmaripns;v
$94 626 $3,452.835 $730,386 $355,605 $4,538,827 s - b —
— - 114,518 — 114,918 — —
m— m—— T T —
9,626 3.452,836 845,304 355,605 4,653,745 — -
5,944 51.013 128,847 123,317 303,177 — (49,964 °
— ——— P —— T —
100,770 3,503,849 974,151 478,972 4,956,922 —_— (49.964)
1527 631,608 112,890 1,933,420 716,907 454,922 3,105,249 5512 (49,964 ) '3.. '97
L 278,505 4,300 573815 112,316 2,068 688,199 10,897 — )|
o~ — — — — —— 16,874 —
......... s i g T—————— e e —————— T ——————— T —— —————— —— 3 -
0,013 1172190 2,507,235 829,22 456,990 3,793,448 24,283 (49,964) -
Rl T TN, T e e, e ——————— R S —— T — L
506, 154 16,420 996,614 144,928 21,932 1,163,474 (34,283) —
o - 92,087 - — 92.087 — —_
- (87,966 — - (87.966) —_— —
1197 17,401 (1,152 (21 16,228 2,157 —
TE—— i T T Te— Y ———
1197 21,522 {1,152) 21 20,349 2,157 —
T— LR — —_— —_—
(3,587) (224,911 (12,330) (782) (238,023) (36,894) -
— - -— - - 209,651 -
T e TT— Tr—— T —_
Ha8.810 793,225 131,446 21,129 945,800 140,631 -
(LE73) 307,813 55,400 7.530 370,743 63,207 e
S — 4703 Te— T —— CoTTeee— LT
J § 285623 17,137 ¢ 485,412 $ 76046 g 13599 g 575057 3 7424 g
& .“Wm 2 St Vs
L T $92,879 $7.442, 297 $809,242 $129,973 $8,381 507 § 874,71@
§ | ™3 629,527 3 -~ = % 629,537 H -
08,074 179286 784,037 $ 87,937 1,620 g 873,589
§oa G ] 784 5

2y Gpp

% fiipg A43005 (31 16,532, nvestmens (3628,912), goodwill

Transactions with Certain Affiliatas”

In Note 1 for 5 dis

(




TR

rarnimtion - (Unaudited):

1999 1998 v
 ratal dth 3rd 2nd 15t fotal ath nd Cang 15t
$EADLITY BISR6TES $1.628.395 $1,593360 $1483753 $5.626795 31437.028 $1446,378 $14)4085 $1.275.395
SLISIDT S 100.429 5 3IBSO7 S 422,769 S 373,402 $1.025927 § 335603 § 51495 301,174
$OIEIEIA 3 23472 5 150.349 S 213269 S 186,504 § 603127 § 174,082 5 (7.405) '184:340
a6y 25 215 227 232 1,248 228 239 296
§ M274% 8 233257 € 150,134 5 213042 S 186,312 S BOIB79 § 173854 §  (7.644) 4185,044
32.50 574 5.44 5.68 1.60 $1.97 157 $(.03) 1,60
$2.47 573 3,47 $.67 5.59 $1.95 .56 $02) $:60

Bee e V1)

ey

1 =uilion gr §.66 per share. The Company als

AstiLom common stock. This gan increased ne
oretax gan of $148.2 million from the sale of a

v tecorded A pretax gan of $43.1 million from
i s $.08 per share. (See Note 11 g
4 ietax chatge of $90.5 milion m connection with the closing of the Company's mergers with Aliant, tiberty, KINIL;
ringencins and other restruciurning activities. These charges decreased net income $66.0 million or $.21 per share{Se
1SACHON coals and pne-time charges totaling $252.0 million related to the closing of the merger with 360°%:THe
0 tecorded a pretax charge of $55.0 miflion resulting from chariges ;
iarge decteased net income $33.6 million or §.11 per share. In addition, the Company recorded a pretax gain-of-$80.
tincome by $49.2 millilon or $.16 per share. (5ee Notes 9, 10 and 1 19
portion of the Company's investment in MCH WorldCom common stack:
ot £3.5 mahon related 10 the early retirernent of long-term debt. These transactions ncreased net income $88.1/ millioA‘or

% @ nretas gan of §36.6 milion primanly from the saie of
A fte gin of $30.5 million from the sale of its ownershi

|7

the sale of a poruon of i1ts investment in MCt WorldCom :omr'ndn:ﬁsxqcit.

a portion of the Company’s investment In Mc| WaorldCom comrnon:sti S
f nterest in one uncorsolidated pantnership. These gains increassd nevincame by

custe
3.

- adstmends necessary for a faie presentation of results for each penod have been included.
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menurications, Ine. South Dakota P’/

CHECK SHEET

it and Sheets 1 1 through 26 inclusive of this tariff are effective. as o
it and revised sheets, as named below, comprise all changes: fro
481 he date indicated,

SHEET REVISION
Tithe Original
% Original
2 Original
3 Original
4 Original
5 Original
8§ Original
7 QOriginal
8 Original
9 Qriginal
10 Original
11 Original
12 Originat
13 Original
T4 Original
15 Original
18 Original
17 ” Original
18 Original
1% Original
20 Criginal
21 Original
22 Original
23 Original
24 Original
25 Original
26 Original

#% arilt sheets submitted with this filing.

snber 22, 2000
5Ly Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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ALLTEL Communicatiéns, Inc.

—,

TARIFF FORMAT

e

Paragraph Numbering Sequence - There are nine levels of paragraph codi
Each level of coding is subservient to its next higher level-

2

2.1

211

21.1.A

2.1.1.A1
2.1.1.A.1.(a)
2.1.1.A1.(a).l
2g1,1.;A.1,(a).l.(i)
2.‘!‘1.A.1.(a).l,(i).(1)

B, Check Sheets - When 3 tariff filing is made with the Commission, an-ur
Check Sheet accompanies the tariff filing, The Check Sheef Jists the .
centained in the tariff with a cross reference to the current revision number; :
new sheets are added, the Check Sheet is changed to reflect the -revision
revisions made in a given filing are designated by an asterisk.(*). There will
other symbols used on this sheet if these are the only changes made:
format, etc,, remains the same, just revised revision levels on some sheet;
Tariff user should refer to the |atest Check Sheet to find if particular sheet is
most current on file with the Commission, g

Issust: November 22, 2000 Effective: Decer
Issued by Steve Mowery Ll
Vice President
One Allied Drive
Little Rock, AR 72202



ALTEL Communications jnc, South Dakota P.y.¢. Tanff Ne

Ori mafﬁ;
EXPLANAT!ON OF SYMBOLS
)

C - to signify a changed regulation

B - 1o signify a discontinued rate or regulation,
F=1p signify a rate increase,

M -t signify matter relocated withoyt change.

N- o Signify a new rate or regulation.

R~ 1o signity a rate reduction,

§ - 1o signify reissued matter.

Tein signify a change in text but no change in rate of regulation.

X -0 sigrify g waiver of F.C.C.'s Rujes,

¥ to s ignify reference to other published tarifs.

Z - 10 signity a correction,

#mbar 22, 2000
By

e by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202

Efféctiv‘e": : Deoem




Hisitions, Ine,

South Dakota P.U.C. Tarif
e Ori inal Sheet

rates applicable to the provisijon offil’ntﬁra‘state

5S80e Tﬁ‘ie'cammlmications Service ("L ppTg" as de‘r'.in‘ed:hefrein,
' 08, Inc. (the "Company"), from its Pointg of Presence to
of South Dakota, Service js furnis et to
and subject tg transmission, atmospheric,

the State
ilitisg

‘@ of numbers that, when dialed
dted with that Sequence,

1 CONnect the ca‘llé‘ L

: * A fumerica) code, one or
able the Company to identify the o
rate and bij ¢ | -

~ The person or entit
3 & Direct Digled ¢
T responsible for 1

Winate 1 call. In th
R payment is the p

- N the case of thirg party »
b s the Persan responsible for Payment for |oc
nbar that Agrees to dccept cha
P Gall, the antity résponsible for Payment js th
9 Usad o originate the call,
Rrelit cardg, third party call aE
& for Payment is the Customer responsip|
WS SBIvice af the telephane ys ‘

Waii

Steve Mowery
Vice President

One Allied Drive

Little R‘Ocii; AR 72202




TS ke A u.ﬂmn“n“nunications, Inc. South Dakota p. U.C. Tariff Nc
ot Original Sheet Nc

Lentral Office - A Loca] Exchange Carrier switching system where Local‘;Ex_‘”f‘
Carrier Customer statjon loops are terminated for Purposes of interconr?j‘écft’i'
@ach ather and o trunks,

Qﬁ.’m - A path for electrica| transmission between two Or more points, thepath
having g band width designed to Carry voice grade transmission, T

Commission - The South Dakota pyplic Utilities Commission,

ﬁ"gmmm_@mg_f - A Company or entity Providing telecommunications_ Services ;‘tféj ;
the public. e

Q}gg,gﬁg_:()ard Call ~ A Direct Dialed or Operator Assisted Calj for which Cha’FgeiS;'
bifled not 1o the originating telephone humber, but to 5 Credit card, sych as-Visaor.
M&Etezr()ard, or{oa LEC or inierexchange carrier calling carg. '

fluﬁtgnlg - The person, Partnership association, jojint stock Company, f_nus,:t’;-. '
Corparation, governmenta| entity or other entity, that jg responsible for paym"eh_,:
tharges and for compliance with thjs tariff. ‘

Qgﬁgmﬂrﬁ Provided Facilities - A COmMmunicationg facilities provided bythe :
Customer and/or Authorized User other than those provi

Direct Dialed Call -
the telephone num
assistance of
equipment,

——

sued: November 22, 2000
fssued by; Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202




LT T R aUOns, Inc, South Dakotg P.U.C. Tariff No.
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ange Carrjer (LEC) - A telephone company whic

h provides |oea|
: change.

phone service to Customers within 3 defined ex

Carrier - A common carrier, other than the a
nestic or international Communications service to the public.

P rsonal ijc_ig_ntiﬁggation Numbers (PINS) - Code numbers used in connectio

inated lelephone numbers which allow calls to pe Categorized for vario
sications, .

gj@),&g&erme - The sites where the Company
facilities provided by Other Common Carriers,
mers for access to the Company's network.

Promises - A building or buildings on contiguous property (

except railroad righ:tS‘eQ,
way, ele.) not separated by a public street of highway. -

Vel Card - A billing mechanism which e
acress the services of the carrier while away fi

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202

. Novernber 23, W\“\%ﬁet December 37 5555
i55ued by; S
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+1 Service Desgngnon

er Common Carrierg
The Compan'y reServes the right to interconnect i
Diher Comm‘On ( arrier, Loca) Exc e '
of jts elect] il
r Subject o th availability of the S,ervi'c'ie,:ﬁf
; Quireq Mpany wiy determine hic 'offt}h'o's'
C0mponents all b d ang (2) make Modificationg o those
OMponents at jts Optio B
3.3z Serwces are avaj

Steve Mowe
Vice President
One Allieg Drive

Effective: December ‘31‘; 2005
Little Rock, AR 72202
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L2l Beaulations Cont'q)

applicable Tul
_ ies of the Public Utjlitieg Commissjon, Custo
and Authorizeq U Prohibiteg from using, /-
agree not to use, the Serviceg furn :
any unlawfy fPose prohit ed”

> of any T€Qulatory order L
42 The use of ¢

ma&:onabﬁy
OF In such
Prohibiteqd.

S€ by others: is:
343 The yge of the Company‘s Services withoy

t payment for
af altempts (4 avoid Payment for Service b ,
fMeans or c’jﬁ-vices, SChemes, fa

*S€ or invalig nu
credit cards, are Prohibiteq

Sadertakiy

2 =+19.97 the Company

The Ccmpany Undertakes g provide
Tﬂ.iac@rramumcations Seryi

ce in accordan
farth in this tarift

One Allie

d Drive
Little Rog

k AR 72202




if any, for dam
ection with the

ages resyltj

Ng in whola';
furmshing of Se

rvice i

ission or negligenc‘ercjff an

0se facilitieg are use"d’,v.f,‘,i
Serviceg feceived. py, -
¥$ in the of

OMpany employ the

N TUrnishing the Services prq

imited according o

Cmmpany's liability shall be |
Section 3.6.2 above

T vy i S S

Steve Mowe
Vice President
One Allied Drive

Effecfi\)e: December»'SﬁfQQ'Qo, :
Litile Rock, AR 72202
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i
3

General Regulations (Cont'd)

36 Liabiiity of the Company (Cont'd)

365

&
~3

The Company shall not be liable for any damages, including usage:
tharges, that the Customer may incur as a result of the unauthorized
use of its communications equipment.  The unauthorized use of the
Customer's communications equipment includes, but is not limited
the placement of calls from the Customer's premises and the placemey
of calls through Customer-controlled  or Customer-provisione
equipment that are transmitted or carrieg over the Company's networ
services without the authorization of the Customer. The Customer
shall be fully liable for al| stuch charges, Y

The Company shall not be liable for any failure of performancf:éf’f:",'.~
hereunder due to cayses beyond its control, including but not limited.ta -
fire, flood, or other catastrophes; Acts of God: atmospheric condifi.on? e

jurisdiction over the Compa
national emergencies:; civil dj
lockouts, work stoppages,

established or actions taken b

i, Novamber 22, 5000

Igued by,

A N

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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4 Gensral Regulations (Cont'd)

46 Liability of the Company (Cont'd)

368 The Company shall be indemnified and held harmless by the Customer =
and Authorized User from and against all loss, liability, damage, and
expense, including reasonable attorney's fees, due to claims for libel;
slander, or infringement of copyright or trademark in connection with' -
any material transmitted by any person using the Company's Services
and any other claim resulting from any act or omission of the Customer:
or Authorized User relating to the use of the Company's facilities.

368 Under ne circumstances whatever shall the Company or its officers,
directors, agents, or employees be liable for indirect, incidental, spec.i“alj_‘; '
Of consequential damages. S

o

e §

Asslanment

Customer shall not assign or transfer the use of the Company's: Services
except with the prior written consent of the Company in each and-every
instance. Consent to such assignment or transfer will not be unreasonably
withheld. Aty

58 Besponsibilities of the Customer

FETREL

381 The Customer is responsible for placing any necessary orders; for
complying with tariff regulations: and for ensuring that Authorized
Users comply with tariff regulations. The Customer is also responsible
for the payment of charges for calls originated at the Customer's -
premises which are not collect, third party, or credit card calls. e

382 The Customer must pay for the loss through theft of any ofthe
Company's LDMTS services. .

£ Movember 22, 2000
lzsued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202

Effective: DeremberST 2000
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% General Regulations (Cont'd)

3.9 Gancellation or Interruption of Services

39,1 Upon ten (10) days' written notice and without incurring liability, the:-
Company may discontinue Services to a Customer or to a particular -
Customer location, or may withhold the provision of ordered- or :
contracted Services under the following conditions provided that the . ..
Customer shall be allowed a reasonable time in which to comply with -
the rule before service is disconnected:

{a)  For nonpayment of any sum due to Company for more than thirty -
(30) days after issuance of the bill of the amount due provided:
that the telephone utility has made & reasonable attempt to effect
collection and has given the Customer written notice that he has
five (5) days in which to make settiement on his account or have
his service disconnected: Sy

{b}  For violation of any of the provisions of thig tariff;

(c) For violation of any law, rule, regulation, or policy of any
governing authority having jurisdiction over the Company's. -
Services: or

{(d) By reason of any order or decision of a court having competent
jurisdiction, public service commission or federal regulatory ‘body - .
or other governing authority prohibiting the Company - from
furnishing its Services.

(@) For the Customer tampering with equipment furnished and owned:
by the Company. T

{f)  For failure of the Customer to permit the Company reason_ébl'g}..
access to its equipment. -

(9) Where there s probable cause to believe that there is illegs‘l},ﬁfo,“_:r;‘ '
willful misuse of the Company's service. il

duvamber 22, 2000 Effective: December 31, 2000

Hrued by Steve Mowery BET
Vice President '

One Allied Drive

Little Rock, AR 72202
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Qriginal Sheet No. 1¢

sifations (Cont'd)

iation or Interruption of Services (Cont'd)

The Gompany may discontinue Services to g Customer or to a
particuiar Customer location, or may withhold the provision of ordered -
or confracted Services under the following conditions: o

fay In the event of g condition determined by the Company tobe
hazardous or dangerous. “

{by  inthe event of Customer use of equipment in such a manner as to
adversely affect the Company's service to others. B

{8} Inthe event of unauthorized use of telephone service.

Barvice may be discontinued by the Company, without notice to'th
Customer, by blocking traffic to certain points, or by blocking c:
using certain Customer Authorization Codes, when the Compe
deams |t necessary to take action to prevent unlawful use of
Bervice. The Company may restore service as soon as it can be
trpvided without undue risk, o

if. for any reason Service is interrupted, the Customer will be chérg;é,dx
anly for the Service that was actually used.

Service will be terminated only on Monday through Friday betwéeh he
hours of 8:00AM and 4:.00PM, unless provisions have been‘mad
have someone available to accept payment and reconnect service: .

Without incurring liability, the Company may interrupt the provisiol

Services at any lime in order to perform tests and inspeotions*toi.aé
compliance with tariff regulations and the proper installat‘iqrj
fperation of the Customer's and/or the Company's equipmen
facilities, and may continue such interruption until any iter
noncompliance or improper equipment operation so identified:
rectified.

bee 22,2000

Effective: December 31, 2000
Sleve Mowery
Vice President
One Allied Drive

Little Rock, AR 72202
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AL Reaulstions (Contd)

2 Caneellation or Interruption of Services (Cont'd)

387 The Company will Promptly honor a verbal of written Customer request:
for cancellation of service. :

(% ,!Ei?:;fgi_,i::xg?aﬁmn,@f Distance

T Qugtomer Service and Complaint Resolution

i

@ The Company's toll-free customer service telephone number s (888)
J60-0360. The Customer may also contact the Company by majl at -
8725 West Higgins Road, Chicago, IL 60631 The Company's
Customer service manager is Karen Roston,

by The Company will handle all Customer complaints courteously and
promptly.  The Company will fully investigate ang attempt to resolve
Customer complaints in g timely manner and in full compliance»withi-al,l’ :
Gommission rules and regulations. In addition, the Company will notify. -
ail Customers making a complaint that the telephone utility is under the .
jurisdiction of the Commission and that the Customer may wish to-
tontact the Commission about the complaint. The Commission's =
address and telephone numbers are: e

South Dakota Public Utilities Commission
State Capitol Building

500 East Capitol Avenye

Pierre, 8D 57501-5070

Telephone: (605) 773-3201
Telephone: (800) 332-1782
Telephone: (800) 877-1113 (TDD)

simber 22, 2000
by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202

Effective: DecemberASAj":;:’i'ZO'DO
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S

Land Credit Requiations

Billing and Collection of Charges

MBESAgRS were sent paid or at whose Service point the messages-

fecaived collect, The Company will not bill for incomplete calls,

Pavment for Service

The Customer is responsible for payment of al| charges for Services, in‘glud
charges for Services Rriginated or charges accepted at the Cusx‘omers'.Sfery
ey hE

421 Charges for third party calls which are charged to a domestic fa

number will be included on the Billed Party'

eompany bill pursuant to bifling and collection agreements
by the Company or its intermediary with the .applicapi

company,

422 Charges for credit card calls wil be included on

ragular monthly statement from the card |

Included on the Billed Party's loca] exchan

423 Any applicable federal, state and loca| use, excise, sales or

taxes or similar liabilities chargeable to o

I against the Compa

result of the provision of the Company's Services herey

Customer shall be charged to ang payable by Customer in ad

the rates indicated in this tariff

& g

malling of the bill the account will be considsreq delinguent,

L

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202

DFivi eg

d,it"i‘oni

ny:
nde

South Dakota P.U.C. Tafiff No. 1
on kot

1

e

A8 I the bill s not paid within thirty (30) calendar days foliowing the:




D G B Y N uummunications, Inc.

ot

South Dakota p
O

ue Tariff No,

4 p

Layment and Credit Regulations (Cont'd)
4.2 Payment for Service (Cont'q)

426 A delinquent acco
disconnection, Th
at least ten (10)

iginal Sheet No, 1¢

unt may Subject the Customer's Service to temporary
e Company isre

Sponsible for notifying the Cus,tcrﬁer?ﬁj :
days before Service jg disconnecteq. ”

427 Failure o rece

ive a pijj which hag been sent will not exem‘ptfﬁ;i{'
Customer from Prompt payment of any sum of Sums due the Compa'hy;

4.3

e

: Novemper €2, 2000 Effective; Decemberdj 2000
Issued by: Steve Mowery u o

Vice President
One Allied Drive
Little Rock, AR 72202
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#

W1

Whern billing functions on behalf of the Company are performed by loca)

nge telephone Companies, credit card companies or others, the payment

ndlitions andg regulations of such companies apply, including any applicable -

*51 and/or late payment charges. In the case of any disputed charges

ich cannot be resolved by the billing company, the Billed Party may contact

the Gompany direclly.  If there jg still a disagreement about the disputed:

ar

it alter investigation ang review by the Company or other servicee_-i‘j!f
for. the Billed Party may file an appropriate complaint with the Public:

Utilitins Commission

R i;f{ja

Janial of Access to Seryice by the Company

Tha Company expressly retains the right to immediately deny access to i’t/sf‘"

Services without incurring any liability for any of the following reasons:-

o
Eag }

Nonpayment of any sum due for service provided hereunder, where
Customer's charges remain Unpaid more than ten (10) days following -
nolice of fonpayment from the Company. Notice shall be deemed to
he effactive Upon mailing of written notice, postage prepaid, to -

Customer's last known address: -

Customer's acts or omissions which constitute g violation of, or a failure- -
i comply with, any regulation stated in this tariff governing “the - E
furnishing of service, but which violation or failure to comply does:not =
constitute a materia| breach or does not Pose any actual or threatened
irterference to the Company's operations or its furnishing of services,
The Company agrees to give Customer ten (10) days notice of Such. -
violation or failure to comply prior to service; or

The implementation of any order of a court of competent jurisdiction,:':dr‘?'f",
federal or state regulatory authority of Competent jurisdiction,
prohibiting the Company from furnishing such service: or i

Effective: December‘»ijf,é;QOOO
Steve Mowery i
Vice President
One Allied Drive
Little Rock, AR 72202
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and Credit Requlations (Cont'd)

anial of Access to Service by the Company (Cont'd)

i) Where Customer has failed or neglected to tender any additional or ,
required  security deposit within ten (10) days of demand by the: .
Company. z

aglomers Liability in the Event of Denial of Access to Service by the
Company -

In the event Customer's service is disconnected by the Company for any of the -
feasons stated in Section 4.5, Customer shall be liable for all unpaid charges = -
due and owing to the Company associated with the service, Customer's:
daposit and accrued interest shall be applied to all cancellation charges . -
applicable to the service offering received by Customer. ~

Heinstitution of Service

if Customer seeks reinstitution of service following denial of service by the =
Company, Customer shall pay to the Company pricr to the time service is -

ramstituted: (1) all accrued and unpaid charges, and (2) a deposit per section -
4.3 in order to reinstitute service.

Right to Backbill for Improper Use of the Company's Services

Any parson or entity which uses, appropriates or secures the use of services
from the Company, whether directly or indirectly, in any unlawful manner
through the providing of any misleading or false information to the Comy
and which use, appropriation, or securing of services is inconsistent with
statad uses, intents, and purposes of this tariff or any restrictions, conditi
ang limitations stated herein, shall be liable for an amount equal to
acerued and unpaid charges that would have been applicable to the use of |
Company's services actually made by Customer.

& November 22, 2000
Issued by: Steve Mowery

Effective: De‘cenﬁbéf?&d 2000

Vice President
One Allied Drive
Little Rock, AR 72202
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# gotand Gredit Requlations ( Cont'd)
45 Disconnection and Reconnection Fees

farings

2. 1.9 Lrescription of Services

The following Direct Dialed Intrastate Long Distance Messag
Telecommunications Services are available at the rates listed in 5.2:

) Direct-Dialed LDMTS is a presubscribed switched access sel
offering users outbound "1 plusg" interexchange- long - dist

telecommunications  services from  points criginating
terminating throughout the State of South Dakota. Access
pravided by the Company, or the Customer may  utilize -local
exchange Company access, "

(b)  Residential 800/888 Service is a presubscribed switched acces
service, offering users inbound, toll free long
telecommunications  services from  points originatin
terminating within the State of South Dakota. Thj
enables the caller to contact the Customer toll free: -t
use of a special "800" or "888" number, Access:may be
by the Company, or the Customer may utilize local ex
Company access. S

(¢} Qalling Card Service enables subscribers to place calls
locations  other than their presubscribed call -

Subscribers are billed on a monthly basis at the Comp
tariffed rates. .

nber 22, 2000
by Steve Mowery

Vice President

One Allied Drive

Litle Rock, AR 72202




South Dakota p..c, TariffNo, 1
Original Sheet No. 22

ices (Cont'd)

ey Directory Assistarice s Provided by ALLTEL Communicatish
Inc.'s underlying carri ' ‘
may access the :
diating the ares code plus 555.1212 The Customer will ps bill
for such service by ALLTEL Com e

17 Relermination of Duration
) For Direct Dialed

connection is egt

desirad telephone,

calls, char
ablished pet

{b} Chargsable time ends when the Connection s terminateq.

{) Chargeable tims does not include the time |ost because of fayts
or defects in the service, B

Sy
&

Determination of Lime of Day

tay  Peak, and Off Peak peri
the logation of the rate ce
reriod (e.g, 6:30AM-6:30PMm
(B:30AM) ang
staled hoyr (6:30PM),

service point, . A
) begins with the first stateq

1). Calls originating in one time pé‘rio,d
terminating in another will be bijleg at the rate applicable for eap
periag.

1000

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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Original Sheet |
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N

fLontd)

Jalermination of Time of Day (Cont'd)

b The Off Peak rate applies to the holidays listeq below unless g |
lower rate periog is in effect. R

- New Year's Day

= Meniorial Day

- Independence Day
- Labor Day

- Thanksgiving Day
» Christmas Day

fation of Billable Time for Service
e N At o """"M

Thi charge for each sall is equal to the Company's applicable rats ;
e Initial Periog of the call, plus the Company's applicable.?r;a_
#ach Additiona) Pariod of the duration of the cafl. '

#eh additional period for Direct-Dialed calls is one (1) minu’te;‘ or
sian hereof. "

Paak, Par Minute Rate
£ Peak, Per Minute Rate

Steve Mowery
Vice President

One Allied Drive

Little Rock, AR 72202




ations, Inc South Dakota P.U.C. Tariff
S Oriqinalrvs'hee;t'

ont'ds

S EE T

or

il B00/868 Service

i o oo

Par Mitute Rate $.25
Mentily Maintenance Fee $2.50

; Per Minute Rate $.20
Ui-Peak, Par Minute Rate $.15.

Giiry Assistance

Fate Por Acoess $.85

ALLTEL Prepaid Card

ALLTEL Prepaid Card Service provides an outbound voice grade communicatib
service for salls charged to an ALLTEL Prepaid Card, -

531LA Exclusions

The following types of calls may not pe completed with the: ALL
Prepaid Card Service:

Calls to 500 Numbers

Calls to 700 Numbers

Calls to 800 Numbers

Calls to 900 Numbers

Directory Assistance Callg

All Operator Service Calls

Busy-Line Verification and Interrupt Services

Unless stated otherwise herein, ALLTEL Prepaid Cardsmay,h'
included on any ALLTEL Calling Plans.

Effective: December.
Steve Mowery o
Vice President
One Allied Drive
Little Rock, AR 72202
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#rd Services (Contid)

Ea 1 ALLTEL Prapaid Carg (Cont'd)

5318 Availability of Service

ALLTEL Prepaid Gargd Service is available twenty-four hou
seven days a week, The availability of such cards ar
tachnical limitations and will be offered on g first come, first
basis,

¢ ALLTEL Prepaid Carg Service Regulations

SRZA The ALLTEL Prepaid Calling Card Service is accessed using
ALLTEL toll-free number printed on the card. ‘

SA2E A Customers call will be interrupted with an announcement'—?Wh‘
the balance is aboyt to be depleted, ‘ :

2320 All calls must be charged against an ALLTEL Prepaid Card that-
# sufficient available balance, K

BRAZD Calls in Progress will be terminateq by the Company if the bala
of ihe Prepaid Card js insufficient to continue the call. :

3
m

= The Customer shall not indicate or suggest to -anyvvothé}“
including the Customer's own subscribers .if any, that-any bus;

account number will be carrieq over the ALLTEL networ
Customer is NOT granted any rights whatsoever:in-th'est‘r'féd
or logos of ALLTEL or any of its corporate affiliates -
Customer is granted no right to modify- the physical appeara;
the ALLTEL Prepaid Card. Customers who desire to pro
own version of the card useq to charge ALLTEL Prepaid

Service shall be provided only with the ALLTEL Prepaid-
Service account numbers,

Steve Mowery

Vice President

One Allied Drive

Litlle Rock, AR 72202
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Original Sheet

1810 Service (Cont'd)

s paid Gard Services (Contd)

533 Rates and Charges

53.3A  ALLTEL Prepaid Cards are available in various
denominations of units as specified by the Company. This
price Is inclusive of all taxes. Prepaid Cards will be sold at -
prices rounded to the nearest cent,

Domestic
Benominations Price Per Unit
Al Units $.15

Cards will be decremented by one unit for each minute-or B
fractional part of a minute for interstate and intrastate calls.

These rates apply twenty-four hours per day, seven days .
per week,

54 Ay “eriod Chart refer to Section 5.1.3 (a) for Time of Day Determination -
gritarin

§ ' | Mon | Tue | Wag I Thu | Fri I Sat
3 I

to
OFM

PEAK PERIOD

j a3

mber 22, 2000
by Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202

Effective: Decembér;é



tions, Inc.  may UPon occasion  offer vai
t nalfsavings Opportunities to Customers, These promotionalicjﬁ

Ply to certain Services and may be limited tgo Certain date_s,vt'i_‘mei
. Such promotional offerings will be filed with the Commi”s‘sion.
subject to prior Commission approval.

:y&es Rates ang Regulations

Q,ml&!?i@j’l allows Customers to sele 5

) monih plan, or an eighteen (18) m . Siness Cirgle Custom
: 9 & term commits to & minimum ‘ j

M usage thre

fegardiess of the Customer's an

s selecting a term may change plans or terminate the service
BEr provides written notice within ninety (90) days of the initiati
Business Cirgle Customers  tha do not provide such:
an within 1he required time period are Obligated to the Comp
& minimum manthly commitment for the remaining tj, '
Tha mﬁ,cgwi‘e‘ng is a list of contract term lengths ang associate
Wi, The per minute rates are effective all times of the day.

Effective: Dec:em;; er
Steve Mowery

Vice President
One Allied Drive

Litle Rock, AR 72202
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viges Rates and Requlationﬂ@g@

3 Gircle Plan Rates Per Minute

Manth to Manth Time Commitment;

3 1F’lus/0utgo__g
150,160
$0.155
,$O.150_

&‘30,145

] tP!us/Out 0in Calling Carg:
$0.140 ]
‘ _O,M(L~~w

 $0.140

fighdesen ( 18] Month Time Commitment:

B

ﬂ"’ius/Outgomq .
$0, 180

dded for each 8XX number.

§ are billed in six (6) second increments with a thirty (3 (
58 ﬁné}mmlmum

Y e vt e,

Effective: December 3
Steve Mowery

Vice President

One Alfied Drive

Little Rock, AR 72202



VERIFICATION OF APPLICANT

)
) 3
)

I, Bteve Mowery, being first duly sworn and deposed, state that ] am Vice Premdent o

Stite hnve"nmcm Affairs and

zd{, i

an officer of ALLTEL Communications, Inc
# Distance, Ino,, th

, and 360"

at I have read the foregoing Application and know the conter

thereof: and as to those matters that are therein stated on information or belief; I bélie

them to be frue,

.fery

Ve Peesident - - State Govery

fworn to before me this /2% 1% day of gZ 7@?“%% . 20

_ mép oiff‘éé/ —
r-_v:i’n and for the State of Arkansas,

iwsiding at: u&_ Lt o _Z)lmd
M/ffff l@c/’?ﬂ‘_z_'?ic_&_w

ey vs-,-m—»‘m,_w—-.v-.._——*_s_

'é‘?' tx)kﬂxi{‘{ap
‘2 Sareanest
My Commission L\pxtes*%@mé@ Y




e S0 East Capitol Avenue, p

e erre, South Dakota 27501-5070
FAX 5&’1*995&5679

November 21, 2000

It Bob Priabe

AT {}cmzfzwmcations, Inc.

4] Box 2177

e Rock, AR 72202

HE: l?ﬁﬁi‘ﬁ'ﬂiﬁiATfON FOR CERTIF‘FCATE OF AUTHOR|TY
ALLTEL Gmmmunications, Inc.

Dsar Mr Fripbe:

W rBeeived your Application for a Certificate of Authority
wﬁwhm’ge‘, telecommunications company in the state

Pursiant 1o SDCL 49-31.3, vtelecom‘munication COmpanies sha
application fae whern filing: ~




BOUTH DAKOTA PURL
UTILITIES COMMISS

Ine. - Application for Registration as a Provider of
nunications Services

ur the application fee for our Application for Registrat
¢ Telecommunications Services, which was submitted:

Fiite at 501 905-8144,







Vendor # 1347954 Amount $250.00

SOUTH DAKUTA PUBLIC UTILITIES 971013

Deseription ‘Net
Amount

i

FILING FEEACH APPLICATION

$250.00

ALLYEL CORPORATION LITTLE ROCK, AR 72203

l "
“Number

1347954 11/29/00

2PBBE 329 9], 77Lge e



South Dakota Public Utilities Commission
WEEKLY FILINGS
vember 30, 2000 through December 6, 2000-

sopy of a filing faxed, over
¥five Business days of this fi

For the Period of No

night expressed, or mailed to y

ou, please ‘cd‘:"éj_ct'Delain
ing. Phone: 605-773-3705 F

ax: 605-773-3 9
CONSUMER COMPLAINTS

I the Matter of the Complaint filed by Terry Hoffmann
against MC! WorldCom and lonex

» Flandreau, So
Unnuthorized Switcting of Servic

Communications MNorth, Inc. Rega
es, ‘

b g

#8 that his long distance service was sw

~tording to South Dakota Codified laws."

itched without authorization. - He

'ages MclLeodlJSA was contacted onN
Frong line was not repaired until Nove .
oy of Nis request for repairs went unheeded. He re

Eng Lund

razisyr

ELECTRIC

In the Matter of the F iing by NorthWestern
il Crediting Mechanism for Yankton §

Public Service Compan
ioux Tribe Members. -

¥ NarthWestern Public Service was file
wh would reflect an adjustment to
tammitted to the Yankton Sioux Tri
ions of Western Area Power Admini
2 10 several Indian Tribes, The pr
* Yankton Sioux Tribe to realize the

-




e e weld Ve JOQUGUIUSDRN
1orney: Kelly Frazier.
& Ducketed: 12/58/00

¥

TELECOMMUNICATIONS

TCOO-197  Inthe Matter of the Filing for Approval of an Optin Intercoinr
between Qwest Corporation and Maxcess, Inc.

r interconnection Agreement between Qwest Corporation {Quws
: 5) was filed with the Commission for approval. The agresmian
which sets forih the terms, conditions and prices under which Qwast v
to Maxcess for the provision of local exchange services. Any party wis
agraement may do so by filing written comments with the Commission
agreemert no later than December 20, 2000. Parties to the agresmewm
thie comments no later than twenty days after the service of the el oo

Staff Atiormiey: Kelly Frazier
Cate Docksted: 11/30/00
mments Due: 12/20/00

e

Intial €o

n the Matter of the Application of ALLTEL Comrmusnigation
of Authority to Provide Interexchange Telecommuni ations S
Dakota,

. Communications, Inc. (ALLTEL) has filed & request for 2 Car fitgy
sesold telenommunications services throughout South Dakota, ALLTEL
ittrastate, interstate and International long distance sarvice, including za

Arvalyst: Heather F orney
it Allormney: Kelly Frazier
Jate Dockated: 12/04/00
mgrvention Deadline: 12/22/00

You may receive this listing and other PUC publications via our website or vig i
You may subscribe or unsubscribe to the PUC mailing lists at hitpfmsess
o
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blie Utilities Commission
Hig, st flooy

-~ In the Matter of the Application of ALLTEL Communications, Inc. fox a
’ uﬁx: of Authority to Provide Interexchange Telecommunications Services in Sou!h

A ALLTEL Communications, Inc.’s (ACH response to the questions/requcsts i
sur [2-14-00 letier of the same subject. '

Fiow Statement for ACI is attached, A Balance Sheet and Income Statement for ACI-
}.x'i’mz‘i o with the original Application,

for customer complaints and other regulatory matters:
;« bert.g, pmchc dialltel.com

not engage in any multilevel m"irkclmg,

ml tay identification number is:

FI-0781363

- nw formal complaints at the Federal or State level pertaining to Slammin,

ed approval date of 12-31-00 was a target. We will accept any date coincider
South Dakota regulatory policy,

tive dite removed in the attached Tariff,
e iy for disputed charges inserted in Section 3.1 H(b) of the attached Tariff,

b 309 had been removed and Section 3.6.2 has been modified as requested -in -t
haed Tarbll, -

vy any questions, please call me at 501-905-8 144,

{arry Whipkey
Shke Ciely




ALLTEL Communications, Inc.
Statement of Cash Flows
For the Year Ended December 31, 1999

Cash Flows From Operations

Net income (Loss) $ 12,508,870
Non-cash Operating Activities
Add Depreciation & Amortization 58,192,494
Provision for Doubtful Accounts Receivable 21,464,932
Changes in Operating Assets and Liabilities
Accounts receivable (87 .485.540)
inventory (7,281,793)
Prepaids & other current assets 1,635,862
Accounts payable 11,456,825
Other Liabilities 251,572,540
Net Cash Provided by (Used in) Operations 262,064,190

Cash Flows From |nvesting

Additions to Plant and Equipment (224, 124,782)
Proceeds from Sale of Assets 2,513,886
Decrease in Other Assets 36,421,019
fncrease in Other Investments (24,465,164)
increase in Intangibles (56,931,459}
Net Cash Provided by (Used in) investing (266‘.5&2,6’00)’; B

Cash Flows From Financing

Retirement of Long Term Debt (2,455,247)

Increase In Paid in Capital 6,994,074
Net Cash Provided by (Used in) Financing 4,538,827
Change in Cash K3 20417

e e s s nnid

Not Audited - For Internal Purposes Only




T T T ERERE Al FalillaNgL
e . , Original Title Sheet

REGULATIONS AND SCHEDULE OF CHARGES e
APPLYING TO INTRASTATE LONG DISTANCE MESSAGE TELECOMMUNICA’ ION
SERVICE BETWEEN POINTS IN THE STATE OF SOUTH DAKOTA. "

Intrastate Long Distance Message Telecommunications Service
is furnished by means of wire, radio, sateilite
or any other suitable technology or combination thereof,

Issued: November 22,2000
issued by: Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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CHECK SHEET

The Title Sheet and Sheets 1 through 26 inclusive
shown. Original angd revised sheets, as named belo
tariff in effsct on the date indicated.

SHEET REVISION
Title Original
1 Original
2 Original
3 Original
4 Original
5 Original
6 Original
7 Original
8 Original
9 Original
10 Original
11 Original
12 Original
13 Original
14 Original
15 Criginal
16 Original
17 Original
18 Original
19 Original
20 Original
21 Original
22 Original
23 Original
24 Original
25 Original
26 Original

*Indicates tariff sheets submitted with this filing.

Issued: November 22, 2000 E
Issued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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Original Sheet'No. 2

TABLE OF CONTENTS

Sheet No.

ot the Cumome et et 13
Interruption of Services........ s 14
HANCE e S OPPUPION 16

3 and Complaint Resolution ..o, 16
j i??%ﬁim?’“ RE?G?"J LATIONS Lo

L I T R R P

fmnmtwm, PO PRSP U RO UPUTRITRORUPS 19
255 {o Service by the Company ......................................... 19
5 mm ility in the Event of Denial of Access

Steve Mowery
Vige President

One Allied Drive

Little Rock, AR 72202
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TABLE OF CONTENTS (Cont'd)

Rifght to Backbill for Improper Use of the Company's

z:ﬂp;tlon of SEIVICES ..o
Rate Schedules ...~ 23
Rate Period Chaﬁ ................................................................................... 24
Promotional Activities - T 26
BPECIALIZED SERVICES, RATES AND REGULATIONS

............................

fssued: November 22 2000
Issued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202




. When a
added, For exa

B.  Shoot Revision Numbers - Sheet Revision Numbers also a
comer of each sheet. These numbers are used to determine
yarsion on file with the Commission. Consult the Check Sheet f
Lsurrently in effect,

. Parag,mrxh Mumber‘ing Sequence - There are nine levels of paragraph c:od‘ing-.:';‘;,L;’;iji
Each levet of cading is subservient to jts next higher level: iy
2
2.1.1
2101A1
23,1?,‘15,A,1,(a)
211A1.a).1
211A 1. (a) (i
211A 1 (a)) {i.(1

D.  Check Sheets - When a taritf filing is made with the Commission, an.upds
Check Sheet accompanies the tariff filing. The Check Sheet fists the ‘sheet;
contained in the tariff with a cross reference to the current revision number.- W
new sheets are added, the Check Sheet is changed to reflect the revisiori
revisions made in g given filing are designated by an asterisk (). There wili
olher symbols used on this sheet if these are the only changes made to it
format, ete., remains the same, just revised revision ievels on some sheets):
Tariff user should refer to the latest Check Sheet to find if g particular sheet:
most current on file with the Commission.

Issed: Nﬁvéﬁib@@fﬁw E— I

Issued by; Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202




IR ) South Dakota P.U.C. Tar

o Original Sheet No.

EXPLANATION OF SYMBOLS

C-to signify a changed regulation.

Do signify a discontinued rate or regulation
Petn signify a rate increase,

M- to signify matter relocated without change,
N - o signify a new rate or regulation,

R to Signify a rate reduction.

B+ o signify reissued matter.
Tt signify a change in text byt No change in rate of regulation.
X« 10 signify a waiver of F.C.C.'s Rules.

Y 1o signify reference to other published tariffs,

£ - 1o signify a correction.

ws Noveinberzz gogg ——————

lssued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202




South Dakota-P.y:¢

Originial
————Original s

Hig wriff containg the regulations and rates

Pistance Message Telecommunications Service ("LDMTS") as defined:

¥ ALLTEL Communications, Inc, (the "Company"), from its Points of Pres
olher pointe in the State of South Dakota. Service is furnished subject

wirtability of facilities ang subject to transmission, atmospheric, and like conditic

applicable to the provision of Int:

Certain e

ms used generally throughout this tariff are defined below:

sode - A sequence of numbers that, whe

: R dialed, connect the caller'to the
&rof services associated with that sequenc

e.

ization Code - A numerical code, lich may be assigned
er, to enable the Company to identi ' ervic d
mpany may rate and bill the call.
of the Company and no Custom
In the use of any particular A
dentification ("ANI") may be used asori

er shall have any property. or other
uthorization Cade :
N connection with the

sible for payment for use of

erson or entity responsible for payi
A ponsible for payment for local telephor he: e
5 10 originate the call, In the case

fesponsible for payment is th '
Gredit card used. In the case of thi
bayment is the person respongib
“wiephone number that agrees

e Call, the entity responsible for pa
lelsphone used to originate the call,
ivolving credit cards,

L November 22 3000

Issusd by Steve Mowery
Vice President
One Allied Drive

Little Rock, AR 72202



Original Sheet:No. 7
Definitions (Cont'd)

| Office - A Local Exchange Carrier switching system where Local- E
Carriet customer station loops are terminated for purposes of interconnection
aach other and to trunks. o

18l - A path for electrical transmission between two or more points;théf 4
having a band width designed to carry voice grade transmission. '

mnission - The South Dakota Public Utilities Commission.

wmon Garrier - A company or entity providing telecommunications services to't

it Card Call - A Direct Dialed or Operator Assisted Call for which charges ar
d not to the originating telephone number, but to a credit card, such as Visa.
MasterCard, orto a LEC or interexchange carrier calling card.

Customer - The person, partnership, association, joint stock company, -trust
terporation, governmental entity or other entity, that is responsible for paymel
charges and for compliance with this tariff.

Lustomer - Provided Facilities - All communications facilities provided b
Customer and/or Authorized User other than those provided by the Company. -

chiange - A unit established by the Local Exchange Carrier for the administrati
of communications service in a specified area which usually embraces a-cit
of village and its environments. It consists of one or mare-Central Offices to
with the associated facilities used in furnishing communications service ‘withi :
arga. B

Direct Dialed Call - A telephone call which is automatically camp,let’ed:fa’n:dfsibii'l_l"
{he telephone number from which the call originated without the automati

assistance of an operator. This includes calls forwarded by call forw:
gauipment, '

EGG - Federal Communications Commission

sl Noverber 22, 2000

lasued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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,,,,,, . . Original She

2. Definitions (Cont'd)

£

&l Exchange Carrier (LEC) - A telephone company which provides ic
elephone service to Customers within a defined exchange. ’

Long Distance Message Telecommunications Service - The furnishing of dir
digled and operator assisted switched services to the Custemer for the completi
of long distance voice and dial-up low speed data transmissions over voig grad
channels from the Company's Points of Presence to points as specified herein.

{}tbe; Common Carrier - A common carrier, other than the Company. providii
demastic or international communications service to the public. s

Personal Identifioation Numbers (PINS) - Code numbers used in connecti
designated telephone numbers which allow calls to be categorized for vari
applications, ,

Paints of Presence - The sites where the Company provides a network - interf;
with facilities provided by Other Common Carriers :
Customers for access to the Company's network.

Premises - A building or buildings on contiguous property (except railroad righ 8
way, ete.) not separated by a public street or highway. g

Services - Telecommunications services provided to a Customer or Authorized:

by the Company.

Telecommunications - The transmission of voice communications or, subject
transmission capabiliies of the Service, the transmission of data, “fac
signaling, metering or any other form of intelligence.

Travel Card - A biling mechanism which enables a subscriber or

custome
access the services of the carrier while away from home or office.

Issued: November 22, 2000
Issued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202




¢ Cerarpunications, Inc.

iations

sscription

it Long Distance Message Telecommunications Service ('LDMT8") s -
to rasidential and business Customers of the Company to provide -
Filed calls placed between points in the United States. The Compal

an gwitchless long distance network services for voice grade and lo
diwi-up data transmission services. The Company does not -undert
i messages but furnishes the use of its services to its Custome
ications. Al services are provided subject to the terms and conditic
% i this tariff, g

ke

reonnection with Other Common Carriers

The Company reserves the right fo interconnect its services with-those of
ey Common Carrler, Local Exchange Carrier, or alternate access proy
iis elaction, and to utilize such services concurrently with its own service

tha provision of services offered herein. ' S

Avalabilty of Services

541 Services are furnished subject to the availability of the Serv
comporents required. The Company will: (1) determine which of t
gomponents shall be used and (2) make modifications” to thos
components at its option.

447 Services are available twenty-four hours per day, seven days periwyé

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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L Lommunications, Inc. South Dakota P.U.C. Tariff No. 1

Original Sheet No: 10

il Regulations (Cont'd)

'%* i ‘?uP

Use of Services

341 The Company's Services may be used for any fawful purpose
consistent with the transmission parameters of the telecommuni '
facilities utilized in the provision of the Servi
be subject to the provisions of this t
regulations and policies of the Public U
and Authorized Users are prohibite
acceptance or use of Service agree not to use, the Services furnishie
by the Company for any unlawful purpose or for '
under the provisions of any regulatory order.

e
=Y

The use of the Company's Services to make calls which might
reazonably be expected to frighten, abuse, torment or harass another, .
or in such a way as to unreasonably interfere with use by others; is
prohibitad, o

343 The use of the Company's Services without payment for Service; 'ar~1gc{i;"375‘i

Undertaking of the Company

The Company undertakes to provide Intrastate Long Distance Mess_ag;ef{ ij;q‘:}‘ ,
Talecommunications Service in accordance with the terms and conditions: set.
forth in this tariff. :

iovember 22, 2000

Effective:.
Steve Mowery S
Vice President

One Allied Drive

Little Rock, AR 72202




ALLTEL Communications, Inc, South Dakota P.U.C. Tariff No.
Original S heet No. 11

3. Gepera Regulations (Cont'd)

3.6 Liability of the Company

3.6.1 Except as stated in this Section 3.6, the Company shall have no"tiazbi‘li'yty.,f“
for damages of any kind arising out of or related to events, acts; nghts :
or privileges contemplated in this tariff. -

3.6.2 The liability of the Company, if any, for damages resulting in whole orin -
part from or arising in connection with the furnishing of Service under - 4
this tariff (including but not limited to mistakes, omissions, interruptions;
delays, errors or other defects in transmission, or failures or defects in
facilities furnished by the Company) or arising out of any failure to -
furnish Service, shall be determined in accordance with SDCL section -
49-13-1 and 49-13-1.1 and any other applicable law. However, a
such mistakes, omissions, interruptions, delays, errors, or defé'c'ts}
transmission or service which are caused by the negligence or will
act or omission of Customer, or which arise from the use of Customer-
provided facilities or equipment, shall not result in the imposition of any - -
liability whatsoever upon the Company. i

3.8.3 The Company is not liable for any act, omission or negligence of any
Local Exchange Carrier or other provider whose facilities are used
concurrently in furnishing any portion of the services received by
Customer, or for the unavailability of or any delays in the furnishing of
any services or facilities which are provided by any Local-Exchange
Carrier.  Should the Company employ the service of any O
Common Carrier in furnishing the services provided to Customer;
Company's liability shall be limited according to the provisions
Section 3.6.2 above.

3.6.4. No agents or employees of connecting, concurring or othe’rﬂpacticipat'i‘ “
carriers or Company shall be deemed to be agents or empioyees*bf&th
Company without written authorization.

fssuad November 22, 2000
lssued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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e Original-Sheet No. 12

4. @f;&narﬁa{ Regulations (Cont'd)

3.8 Liability of the Company (Cont'd)

3.6.5 The Company shall not be liable for any damages, including: usage
charges, that the Customer may incur as a result of the unauthorized:
use of its cormmunications equipment. The unauthorized use of th
Customer's communications equipment includes, but is not limited: to
the placement of calls from the Customer's prernises and “the
placement of calls through Customer-controlled or  Custoirie
provisioned equipment that are transmitted or carried over-
Company's network services without the authorization of the Custom
The Customer shall be fully liable for all such charges.

el

36.6 The Company shall not be liable for any failure of performance
hereunder due to causes beyond its control, including but not limited to
fire, flood, or other catastrophes: Acts of God; atmospheric conditions
or other phenomena of nature, such as radiation; any law, regulatic
directive, order or request of the United States Government; orany
other government including state and local governments having any
jurisdiction over the Company or the services provided hereunde
national emergencies; civil disorder, insurrections, riots, wars, strike
lockouts, work stoppages, or other labor problems or regulations:
established or actions taken by any court or government agency having
jurisdiction over the Company. e

3.6.7 The Company shall not be liable for any act or omission of any oth
entity furnishing to the Customer Facilities ar equipment used with th
service furnished hereunder: nor shall the Company be liable for-an
damages or losses due in whole or in part to the fault or negligenc
the Customer or due in whale or in part to the failure of Custom
provided equipment or facilities. '

er- .

Issued: November 22, 2000 Erectve:
Issued by: Steve Mowery e
Vice President
One Allied Drive
Little Rock, AR 72202




TEL Communications, Inc. South Dakota P.U.C. Ta

0. 1

Original Shee

WL
L

aral Regulations (Contd)

Liability of the Company (Contd)

388 The Company shall be indemnified and held harmless by the Custo
and Authorized User from and against all loss, liability, dama
expense, including reasonable attorney's fees, due to claims fo
glander, or infringement of copyright or trademark in connectio
any material transmitted by any person using the Company's :Sef
and any other claim resulting from any act or omission of the Custs
or Suthorized User relating to the use of the Company's facilities. -

Assignment

Customer shall not assign or transfer the use of the Company's ‘Ser
except with the prior written consent of the Company in each-and
instance. Consent to such assignment or transfer will not be unreaso

withheld, 8

ﬁ.&gp@nsibilities of the Customer

561 The Customer is responsible for placing any necessary: orders;. f
complying with tariff regulations; and for ensuring that Authorized Use
comply with tariff regulations. The Customer is also responsible for the
payment of charges for calls originated at the Customer's:pre ises
which are not collect, third party, or credit card calls.

487 The Customer must pay for the loss through theft  of any of
Company's LDMTS services. IR

4 November 22, 2000

insund by Steve Mowery

Vice President
One Allied Drive
Little Rock, AR 72202




oA E e ARt U R eaudn s, 111G, South Dakota P.U.C. Tan&&ma 1
e Original Sheet No. 14

4, General Regulations (Cont'd)

3.9 Cancellation or Interruption of Services

3.9.1 Upon ten (10) days' written notice and without incurring liability, the
Company may discontinue Services to a Customer or to a particular.
Customer location, or may withhold the provision of ordered or
contracted Services under the following conditions provided that' the ,
Custormer shall be allowed a reasonable time in which to comply Wit Vo
the rule before service is disconnected: '

(@) For nonpayment of any sum due to C

that the telephone utility has made a reasonable attempt to eff
collection and has given the Customer written notice that he |
five (5) days in which to make settlement on his account ot h:
his service disconnected;

(b) For violation of any of the provisions of this tariff:

(c) For violation of any law, rule, regulation, or policy of any .g'OV'erri'i}i" i :
authority having jurisdiction over the Company's Services: or '

(d) By reason of any order or decision of a court having competen
jurisdiction, public service commission or federal regulatory bo
or other governing authority prohibiting the Company fr :
furnishing its Services. g

by the Company.

() For failure of the Customer to permit the Company reasonab'lé
access to its equipment. '

(@) Where there is probable cause to believe that there is Elte’ga,l?tid‘r :
willful misuse of the Company's service. b

ssusd. November 22, 2000
Issued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202

" Effective;




ALLTEL Communications, Inc. South Dakota P.U.C. Tariff No. 1

Original Sheet No. 15

3 General Regulations (Cont'd)

3.6 Cancellation or Interruption of Services (Cont'd)

3.2 The Company may discontinue Services to a Customer or to-a

3.9.3

particular Customer location, or may withhold the provision of ord‘ered'{}’ N
or contracted Services under the foliowing conditions: =

(@) In the event of a condition determined by the Company to be
hazardous or dangerous.

(b) in the event of Customer use of equipment in such a manner as o

adversely affect the Company's service 1o others.
(¢) In the event of unauthorized use of telephone service.

Service may be discontinued by the Company, without notice to the -
Customer, by blocking traffic to certain points, or by blocking calls-using
certain Customer Authorization Codes, when the Company deems it
necessary to take action to prevent unlawful use of its Service. The.
Company may restore service as soon as it can be provided without
undue risk. '

If, for any reason, Service is interrupted, the Customer will be char;:géd"f i"_, :
only for the Service that was actually used.

Service will be terminated only on Monday through Friday bet—Weenbgtjﬁ"
hours of 8:00AM and 4:00PM, unless provisions have been :m‘,adjel =3
have someone available to accept payment and reconnect service. - S

Without incurring liability, the Company may interrupt the provision o
Services at any time in order to perform tests and inspections to:assur
compliance with tariff regulations and the proper installation
operation of the Customer's and/or the Company's equipment
facilities, and may continue such interruption until any item
noncompliance or improper equipment operation so identified:
rectified. '

jssued: November 22, 2000 - | Effecnve

issued by:

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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3. General Regulations {Cont'd)

3.9 Cancellation or Interruption of Services (Cont'd)

3.9.7 The Company will promptly honor a verbal or written Customer reques
for cancellation of service. '

3.10 Caleulation of Distance

All measured usage charges are based on the airline distance between
centers associated with the originating and terminating points of the call

3.11 Customer Service and Complaint Resolution

{a)  The Company's toll-free customer service telephone number is 1-80
255-8351. The Customer may also contact the Company by ma
One Allied Drive, Mailstop: B5F4-ALD STARS, Little Rock, AR 722
The Company's customer service manager is Cynthia Hunt.

(b)  Disputed charges must be presented to the Company in writing: wi
180 days from the date the bill is rendered. :

{c)  The Comparny will handle all Customer compiaints courteously an
promptly. The Company will fully investigate and attempt: to resc
Customer complaints in a timely manner and in-fult compiiarice 'w
Commission rules and regulations. In ad’ditio,n,,.the’=';C}omp'én i n
all Customers making a complaint that the telephone utility is 1
jurisdiction of the Commission and that the Customer may - wi
contact the Commission about the complaint. The Gommis
address and telephone numbers are:

South Dakota Public Utilities Commission
State Capitol Building

500 East Capitol Avenue

Pierre, SD 57501-5070

Telephone:  (605) 773-3201
Telephone:  (800) 332-1782
" Telephone:  (800) 877-1113 (TDD)

Issued: November 22 2000
fssued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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4. Payment and Credit Regulations

4.1 Billing and Collection of Charges

Charges are due when billed, and are billed and collected by the Company or
its authorized agent, or the connecting Company from whose service poi
messages were sent paid or at whose service point the messages: e
received collect. The Company will not bill for incomplete calls. o

4.2 Payment for Service

The Customer is responsible for payment of all charges for Services, includin

charges for Services ariginated or charges accepted at the Customers"sefirzv A
point,

4.2.1 Charges for third party calls which are charged to a domestictekljep’h’oh'
number will be inciuded on the Billed Party's local exchange tele
company hill pursuant to billing and collection agreements establi

by the Company or its intermediary with the applicable telep
company.

422 Charges for credit card calls will be included on t’h,e.xB,illédf-’rP;é'r’t'
regular monthly statement from the card issuing company: or wi be
included on the Billed Party's local exchange telephone company: bill:

4.2.3 Any applicable federal, state and local use, excise, sales or privilege
taxes or similar liabilities chargeable to or against the Company
result of the provision of the Company's services hereu [
Customer shall be charged to and payable by Customer in-additio
the rates indicated in this tariff ’

4.2.4 The Customer shall remit payment of all charges in the return E‘nvé‘,lqbé

supplied with the bill or to any.agency authorized by the Comipany
receive such payment. T

4.2.5 Ifthe bill is not paid within thirty (30) calendar days foliowing themé‘ilii g
of the bill, the account will be considered delinquent. L

lssued: November 22, 2000
Issued by Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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edit Regulations (Contd)

Service (Contd)

B éﬁ!mqu@nt, account may subject the Customer's Service to‘ti

ion. The Company is Tesponsible for: notifymg the: C
en (10} days before Service is disconnected. :

it lengt s

Failure to renaive a bill which has been sent will-not exempt:
fram promipt payment of any sum or sums-due thezCompa‘ny;;._

e gvent the Company must employ the services of atte
n of chigrges due under this-tariff or under any
sarvices, Customer shall be liable for all costs ‘of co
¢ reasonable: attarney's fees,

and Advance Payments

Company does not collect deposnts or - advance pdyments fro

RHTAEY.

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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4. Payment and Credit Regulations (Cont'd)

4.4 Biling Entity Canditions

When billing functions on behalf of the Company are performed by local "
gxchange telephone companies, credit card companies or others, the payment
conditions and regulations of such companies apply, including any applicable -
inierest and/or late payment charges. In the case of any disputed charges:
which cannot be resolved by the billing company, the Billed Party may contact ' ..
the Company directly. If there is still a disagreement about the disputed =
amount after investigation and review by the Company or other service
provider, the Billed Party may file an appropriate complaint with the Public 7~
{Utilitles Commission,

[

Denial of Access to Service by the Company

The Company expressly retains the right to immediately deny access to its

Services without incurring any liability for any of the following reasons:

{a} Nonpayment of any sum due for service provided hereunder, where =~ -~
Customer's charges remain unpaid more than ten (10) days following
notice of nonpayment from the Company. Notice shall be deemed to -
be effective upon mailing of written notice, postage prepaid;, to-
Customer's last known address;

(b) Customer's acts or omissions which constitute a viclation of, ot a failure: o
to comply with, any regulation stated in this tasiff governing the
furnishing of service, but which violation or failure to comply does not
constitute a material breach or does not pose any actual or threatened
interference to the Company's operations or its furnishing of services
The Company agrees to give Customer ten (10) days notice of such
violation or failure to comply prior to service; or c

(c) The implementation of any order of a court of competentjurisdictiohi;jpf L
federal or state regulatory authority of competent jurisdiction, -
prohibiting the Company from furnishing such service; or ‘

tsgued: Movember 22, 2000
ssued by: Steve Mowery
Vice President
One Allied Drive
Littlie Rock, AR 72202
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Qriginal Sheet No: 20

Payment and Credit Regulations (Cont'd)

4.5

4.8

Denial of Access to Service by the Company (Cont'd)

(d) Where Customer has failed or neglected to tender any additional or -
required security deposit within ten (10) days of demand by the -
Company.

Customer's Liability in the Event of Denial of Access to Service by the
Company

In the event Customer's service is disconnected by the Cempany for any of the =

reasons stated in Section 4.5, Customer shall be fiable for all unpaid charges = *

due and owing to the Company associated with the service. Customer's e
deposit and accrued interest shall be applied to all cancellation charges .
applicable to the service offering received by Customer. '

Reinstitution of Service

If Customer seeks reinstitution of service following denial of service by the .
Company, Customer shall pay to the Company prior to the time serviceis . -
reinstituted: (1) all accrued and unpaid charges, and (2) a deposit per section
4.3 in order to reinstitute service.

Right to Backbill for improper Use of the Company's Services

Any person or entity which uses, appropriates or secures the use of services
from the Company, whether directly or indirectly, in any unlawful mannerior
through the providing of any misleading or false information to the Company
and which use, appropriation, or securing of services is inconsistent with
stated uses, intents, and purposes of this tariff or any restrictions, condth
and limitations stated herein, shall be liable for an amount equal to the accrue
and unpaid charges that would have been applicable to the use of" th,,.-
Company's services actually made by Customer.

issued: November 22, 2000

Issued by: Steve Mowery

Vice President
One Allied Drive
Little Rock, AR 72202
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4, F’ayment and Credit Regulations (Cont'd)

4.9 BDisconnection and Reconnection Fees

Whenever telephone service is denied or discontinued for violation of the -
Cornmission's rules and regulations, non-payment of biils, or fraudulent useof
service, the Company may charge a fee not to exceed $20.00 to disconnect
and/or reconnect service.

5. Rates for Service

§1 Types of Offerings

5.1.1 Description of Services

The following Direct Dialed Intrastate Long Distance M’essag’””
Telecommunications Services are available at the rates listed in 5.2: *

(a) Direct-Dialed LDMTS is a presubscribed switched access service
offering users outbound "1 plus" interexchange long - dis
telecommunications  services from points originating
terminating throughout the State of South Dakota. Access'may
provided by the Company, or the Customer may: utilize loc
exchange Company access.

(b) Residential 800/888 Service is a presubscribed switched ‘access:
service, offering users inbound, toll free long dis
telecommunications services from points  originating
terminating within the State of Scuth Dakota. This  se
enables the caller to contact the Customer toll*free; throug
use of a special "800" or "888" number. Access may:be pro
by the Company, or the Customer may utilize -local exch
Company access.

() Calling Card Service enables subscribers to place calls:
locations other than their presubscribed call locations. Subs¢riber
are billed on a monthly basis at the Company's tariffed rates.

imsusd. November 22, 2000
lssued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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Original Sheet:

o Rates for Service (Cont'd)

51.1

£5.1.2 Determination of Duration

51.3

Description of Services (Cont'd)

(c)

Directory Assistance is provided by ALLTEL Communications;
Inc.'s underlying carrier to subscribers of record. The Customer
may access the underlying carrier's Directory Assistance by
dialing the area code plus 555-1212. The Customer will be bllledf'i
for such service by ALLTEL Communications, Inc.

(a)

(b)
(c)

Determination of Time of Day

For Direct Dialed calls, chargeable time begins when the
connection is established between the calling station and the -
desired telephone,

Chargeabie time ends when the connection is terminated.

Chargeable time does not include the time lost because of sfékult's*yf}.
or defects in the service.

(a)

Peak, and Off Peak periods are determined by the local time-of
the location of the rate center of the calling service point. ‘Arate:
period (e.g. 6:30AM-6:30PM) begins with the first stated 'ho
(6:30AM) and continues to, but does not include, the se
stated hour (6:30PM). Calls originating in one time perio
terminating in another will be billed at the rate applicable for each
period.

Issuad: November 22, 2000
Issued by

Steve Mowery

Vice President

One Allied Drive

Littie Rock, AR 72202
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» Original Shee

8. Rates for Service (Cont'd)

5.1.3 Determination of Time of Day (Cont'd)

(b)  The Off Peak rate applies to the holidays listed below unless'a
lower rate period is in effect. e

- New Year's Day

- Memorial Day

- Independence Day
- Labar Day

- Thanksgiving Day
- Christmas Day

5.1.4 Calculation of Billable Time for Service

The charge for each call is equal to the Company's appﬁca’b‘le‘rate‘ff"‘”
the Initial Period of the call, plus the Company's applicable rate: for
each Additional Period of the duration of the: call. :

1603

1.5 Initial Period

The initial period for Direct-Dialed calls is one (1) minute, or fraction :
thereof, T

5.16  Additional Periods

Each additional period for Direct-Dialed calls is cne (1) minute; or
fraction thereof. L

5.2 Rate Schedules

5.2.1 Direct Dialed LDMTS Rates

Peak, Per Minute Rate $.20
Off Peak, Per Minute Rate $.15
issued November 22, 2000 “Effec
issued by: Steve Mowery :

Vice President
One Allied Drive
Little Rock, AR 72202
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5 Ratesfor Service (Cont'd)

52 Rate Schedules (Cont'd)

5.2.2 Residential 800/888 Service

Per Minute Rate $.25 -

Monthly Maintenance Fee $2.50.
523 Calling Card Service

Peak, Per Minute Rate $.20

Off-Peak, Per Minute Rate $.15

524 Directory Assistance

Rate Per Access $.85

53 Prepaid Card Services

B.31  ALLTEL Prepaid Card

ALLTEL Prepaid Card Service provides an outbound veice grade commumcatto
service for calls charged to an ALLTEL Prepaid Card.

653.1A Exclusions

The following types of calls may not be completed with the. ALL
Prepaid Card Service: ‘

Calls to 500 Numbers

Calls to 700 Numbers

Calls to 800 Numbers

Calls to 900 Numbers

Directory Assistance Calls

All Operator Service Calls

Busy-Line Verification and Interrupt Services

Unless stated otherwise herein, ALLTEL Prepaid Cards maynet
included on any ALLTEL Calling Plans, R

fssuag’ November 22, 2000
Issued by: Steve Mowery
Vice President
One Allied Drive
Little Rock, AR 72202
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Original Sheet

53 Prepaid Card Services (Cont'd)

5731 ALLTEL Prepaid Card (Cont'd)

5.3.2

53.1.8B

ALLTEL Prepaid Card Service Regulations

5.3.2A

53.2B

53.2.C

53.2D

532E

Availability of Service

ALLTEL Prepaid Card Service is available twenty-four hours.a‘zdé’y
seven days a week. The availability of such cards are subject
technical limitations and will be offered on a first come, first Servic
basis.

The ALLTEL Prepaid Calling Card Service is accessed using’ th
ALLTEL toll-free number printed on the card.
A Customer's call will be interrupted with an announcen'uent;wﬁé
the balance is about to be depleted. .

All calls must be charged against an ALLTEL Prepaid Ca’cd:'?théi
has a sufficient available balance. S

Calls in progress will be terminated by the Company »ifthe;{bélfw
of the Prepaid Card is insufficient to continue the call. o

The Customer shall not indicate or suggest to any other ar
including the Customer's own subscribers if-any, thatany

relationship exists between the Customer, its agents; distril
or subscribers and ALLTEL, except that-the: customer-may
its subscribers that calls placed using the ALLTEL Pr

account number will be carried over the ALLTEL ‘netw¢
Customer is NOT granted any rights whatsoever: in- the
names or logos of ALLTEL or any of its corporate affiliates
Customer is granted no right to modify the physical ‘ap’pé
the ALLTEL Prepaid Card. Customers who desire to prodt
own version of the card used to charge ALLTEL Prepa
Service shall be provided only with the ALLTEL Prepaid
Service account numbers. :

lssund; November 22, 2000

jssued by:

Steve Mowery

Vice President

One Allied Drive

Little Rock, AR 72202
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5. Rates for Service (Cont'd)

5.3 Prepaid Card Services (Cont'd)

53,3 Rates and Charges

53.3.A

ALLTEL Prepaid Cards are available in various
denominations of units as specified by the Company. Th
price is inclusive of all taxes. Prepaid Cards will be sold at
prices rounded to the nearest cent.

Domestic
Denominations Price Per Unit
All Units $.15

Cards will be decremented by one unit for each minute or
fractional part of a minute for interstate and intrastate calls.
These rates apply twenty-four hours per day, seven days
per week. .

54  Rate Period Chart refer to Section 5.1.3 (a) for Time of Day Determination

griteria.

Sunday |

PEAK PERIOD

to
6:30AM
{asusd: November 22, 2000

Issued by

Steve Mowery

Vice President

One Allied Drive

Littie Rock, AR 72202
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Original: SheetNo 27

Rates for Service (Cont'd)

558 Promotional Activities

ALLTEL Communications, Inc. may upon occasion offer various -
promotional/savings opportunities to Customers. These promotional offéring
may apply to certain services and may be limited to certain dates, times, an ,
locations. Such promotional offerings will be filed with the Commission and &
are subject to prior Commission approval. ‘

Specialized Services, Rates and Regulations

Business Circle Plan allows Customers to select a month to month plan, a-six
iB) month plan, or an eighteen (18) month plan. A Business Circle Customer = -
gglecting a term commits to a minimum monthly usage as depicted below: This - -
minimum usage threshold applies to every billing period during the ferm-and:is
paid regardless of the Customer's amount of usage during other periods. .
Customers selecting a term may change plans or terminate the service:if the
Customer provides written notice within ninety (90) days of the initiation-of ~
service.  Business Circle Customers that do not provide such written'
netification within the required time period are obligated to the Company forthe =
minimum monthly commitment for the remaining time period left in the term. -~~~
The following is a list of contract term lengths and associated rates per minute: =
The per minute rates are effective all times of the day. e

| Issued by Steve Mowery

Vice President
One Allied Drive
Little Rock, AR 72202




ALLTEL Communications, Inc,

South Dakota P.U.C. Tariff No. 1

&, /S!p_ggia[ized Services, Rates and Regulations (Cont'd)

8.1.A,

Business Circle Plan Rates Per Minute

Month to Month Time Commitment:

QOriginal Sheet No. 28

Usage R
Per Month 1Plus/Outgoing | 1-8XX/incoming Calling Card |-
$0 - 99 $0.160 $0.135 _[s0250
$100 - $499 $0.155 $0.130 $0.250
$500 - $2,499 | $0.150 $0.125 $0.250
$2,500 + $0.145 $0.120 $0.250

Six (8) Month Time Commitment:

Usage 1
Per Month 1Plus/Outgoing | 1-8XX/Incoming | Calling Card: |
18100 -%$499 [ $0.140 $0.120 $0.250 |
$500 -$2,499 | $0.140 $0.115 $0.250 |
{ $2,500 + $0.140 $0.110 '$0.250

Eighteen (18) Month Time Commitment:

Usage s
Per Month 1Plus/Outgoing | 1-8XX/Incoming Calling Card -
$100-$499  [$0.130 $0.110 $0.200
$500- $2,499 | $0.130 $0.105 $0.200
{ $2,500 + $0.130 $0.100 $0.200

" A $5.00 monthly fee will be added for each 8XX number.

" All calls are billed in six (6) second increments with a thirty (30) seco

minimum,

issued November 22, 2000

sguad by:

Steve Mowery
Vice President
One Allied Drive

Little Rock, AR 72202




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING -
ALLTEL COMMUNICATIONS, INC. FOR A ) CERTIFICATE GF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
INTEREXCHANGE TELECOMMUNICATIONS )

SERVICES IN SOUTH DAKOTA ) TC00-198

On December 4, 2000, the Public Utilities Commission (Commission), in accordance witl
19-31-3 and ARSD 20:10:24:02, received an application for a certificate of authority from-
sommunications, Inc. (ALLTEL). L

SLLTEL proposes to offer resold intrastate, interstate and international long distance serv = o
heg calling cards. A proposed tariff was filed by ALLTEL. The Commission has classified |
service as fully competitive. '

£n December 7, 2000, the Commission electronically transmitted notice of the filing-an “
tion deadline of December 22, 2000, to interested individuals and entities. No petitic
& or comments were filed and at its March 6, 2001, meeting, the Commission cotiside

"5 rezjuest for a certificate of authority. Commission Staff recommended granting a certifical
astiuarity. |

af

The Commission finds that it has jurisdiction over this matter pursuant to SDCL Chapter

pefically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03. The Commission finds that

*t thy legal requirements established for the granting of a certificate of authority. ALLTE

aance with 8DCL 49-31-3, demonstrated sufficient technical, financial and mana
ties 10 offer telecommunications services in South Dakota. The Commission app

% application for a certificate of authority. As the Commission’s final decision in this'mat
are s

FURTHER ORDERED, that ALLTEL shall file informational copies of tariff ch'a‘ngeSiWi't
Cimmession as the changes occeur,

Dated at Pierre, South Dakota, this ny'[/«i, day of March, 2001.

BY ORDER OF THE COMMISSION:

wrdendgned hereby certifies that this Py
Wl faen Served today upan all parties of N A d
fnckat. as listed on the docket service ,} ,/ / p /’/, - ;
st slass mad, in properly addressed ({ g T S A Y g"’/ ,
i, with ¢harges ict there T AR S ol o ey s
* i sharges prepat therean, TIMAES A BURGChairman-/
e o

¢ /

Ud 026 =K 40 . i

/13 )0 Ko Ny e
ey

PAM NELSON, Commissioner




50UTH DAKOTA PUBLIC UTILIT
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As ATelecommunications Company
Within The State of South Dakota

' Authority was Granted as of the date of the
Order Granting Certificate of Authority
Docket No. TC00-198

This is to certify tha_t
ALLTEL COMMUNICATIONS, INC.

is authorized to provide interexchange telecommunications services in
South Dakota.

This certificate is issued in accordance with SDCL 49-31-3 and-A 'S
0:10:24:02, and is subject to all of the conditions and limitations contained
rules and statutes governing its conduct of offering telecommunications ser

Dated at Pierre, South Dakota, this 6Z23g day of M 200

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:

PAM NELSON, Commissioner






