38.

Please reference the amended application at page 7, paragraph 18 wherein it states that
assets or services “will be provided through lease arrangements or service agreements.”
Please provide a copy of any and all of those arrangements or agreements. Also, please
provide a separate chart identifying any and all increases or decreases in costs which the
Kentucky companies will experience.

Response: Attached hereto is the Transitional Services Agreement.
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TRANSITION SERVICES AGREEMENT

This Transition Services Agreement (this “Agreement”), dated as of , 2006 (the
“Signing Date”), is entered between ALLTEL Corporation., a Delaware corporation (“AT Co.”),
and Alltel Holding Corp, a Delaware corporation and wholly-owned subsidiary of AT Co.

~ {“Spinco”).

RECITALS

WHEREAS, AT Co. and Spinco are parties to that certain Distribution Agreement dated
as of , 2005 (the “Distribution Agreement”; capitalized terms used herein but not
_defined herein shall have the meanings set forth in the Distribution Agreement), pursuant to

"~ which, among other things, AT Co. will distribute to its stockholders all of the outstanding shares
of common stock of Spinco (the “Distribution”); and

WHEREAS, in connection with the Distribution, the parties desire that AT Co. and its
Affiliates provide certain services to Spinco and its Affiliates on the terms and conditions set
forth herein.

NOW, THEREFORE, in consideration of the foregoing and the mutual representations,
warranties, covenants and agreements contained in this Agreement, the parties agree as follows:

ARTICLE 1
TRANSITION SERVICES

» 1.1 Transition Services. This Agreement sets forth the terms and conditions for the
provision by AT Co. to Spinco of various transition services described herein and in the service
sttachment (the “Service Attachment”) attached hereto as Exhibit A (collectively, the “Transition

Yervices”), pursuant to the terms hereof.

; 1.2 Provision of Transition Services. Commencing on the date hereof and continuing
hrough the Term (as defined in Article 2 of this Agreement), AT Co. will provide the Transition
‘Services to Spinco, unless (a) otherwise indicated on the Service Attachment, (b) automatically
modified by termination of a Transition Service by Spinco in accordance with the terms and
onditions hereof, () otherwise mutually agreed to by the parties in writing, or (d) this
Agreement is terminated in accordance with the terms and conditions hereof.

1.3 Purchase of Additional or Modified Transition Services. From time to time,
pinco may request that AT Co. provide additional or modified services that relate to the
fransition of ownership and operation of the Spinco Business but are not described in the Service
_Altachment. AT Co. will use, and will cause each of its Affiliates to use, its reasonable best
afforts to accommodate any reasonable requests by Spinco to provide additional or modified
srvices relating to the transition of ownership and operations of the Spinco Business. In order
o initiate a request for such additional or modified services, Spinco shall submit a written

uest to AT Co. specifying the nature of the requested additional or modified services and
equesting an estimate of the Transition Services Costs (as defined in Section 3.1) applicable to
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such additional or modified services. AT Co. shall respond to such request within 10 Business
Days following AT Co.’s receipt of such request; provided that, subject to the second sentence of
Section 1.3, such 10 Business Day period shall be subject to a reasonable extension if, due to the
volume, frequency or type of requests submitted by Spinco, AT Co.’s preparation of responses to
such requests is materially interfering with, or is likely to materially interfere with, AT Co.’s
normal business activities. If AT Co. can, subject to the second sentence of this Section 1.3,
accommodate Spinco’s request to provide such additional or modified services, and if Spinco
accepts the terms and conditions set forth in AT Co.’s response to such request, then such
additional or modified services shall be provided hereunder subject to the terms and conditions
of AT Co.’s response and such other terms and conditions as may be agreed to by the parties in a
written amendment to this Agreement. If AT Co. agrees to any modification to the physical
facilities that is requested by Spinco in accordance with the terms and conditions of this Section,
such modification shall be done solely at Spinco’s cost and expense and shall be coordinated by
the parties to minimize interference with AT Co.’s normal business activities. No representative
of Spinco shall have authority to make decisions with respect to AT Co. and its responsibilities
under this Agreement; and no representative of AT Co. shall have authority to make decisions
with respect to Spinco and its responsibilities under this Agreement.

1.4 Appointment of Transition Teams. Each party shall designate one or more
persons who have practical knowledge and experience in each area of AT Co.’s operations that
relate to the Transition Services and are authorized to make decisions with respect to the
Transition Services (each a “Transition Team”); provided that any such decisions that
individually or in the aggregate, would materially and adversely affect the economic benefits as a
whole to be derived by the Company in the Merger shall require the affirmative consent of a
person designated by the Company (the “Company Designee”). Without limiting the generality
of the foregoing, and subject to the foregoing proviso each Transition Team will include persons
from such party and its Affiliates whose experience includes the following areas: (a) information
technology systems, (b) billing, (c) human resources, (d) customer service, () accounting and
finance, (f) engineering and network, (g) sales and marketing, (h) operations, (i) real estate, (j)
branding, and (k) capital asset management. Each party shall designate a member of its
Transition Team as the leader of its Transition Team (each a “Team Leader”). Each Team
Leader shall coordinate the assignment of persons to its Transition Team and shall assess and
monitor the performance of the Transition Services. Prior to the initial Joint meeting described in
Section 1.5 of this Agreement, each party shall submit to the other party a written list identifying
its initial Team Leader and the initial members of its Transition Team including each person’s
title, areas of expertise and relevant telephone, fax and email information, and the Company shall
provide such information to each party with respect to the Company Designee. If a Transition
Team member or Team Leader shall be unavailable to work on the Transition Services for more
than five (5) Business Days, then he or she shall appoint a temporary or permanent replacement.
The Transition Teams shall provide updates from time to time as reasonable requested by the
Company Designee.

1.5 Transition Team Meetings. Within 30 Business Days after the Signing Date, the
appropriate representatives of the Transition Teams shall conduct an initial joint meeting for the
purpose of defining roles, responsibilities, scope and timelines related to the Transition Services.
Thereafier, the Transition Teams shall convene meetings on a mutually agreed upon periodic
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basis as required. It is the expectation of the parties that the Transition Team members shall
communicate directly with one another and work directly with one another to ensure that all
Transition Services are completed on a timely and complete basis; provided that, except for AT
(o.’s Team Leader, the members of AT Co.’s Transition Team shall not have the legal authority
~ to make or to modify any obligation or to waive any right on behalf of AT Co. The Team

~ Lcaders shall meet, at least weekly, or on such other mutually agreed upon periodic basis as

~ required, to discuss the status of the Transition Services, as well as to answer questions, gather

- information and resolve disputes that may occur from time-to-time. All meetings pursuant to
this Section 1.5 may be face-to-face, video or telephonic meetings as may be agreed upon by the
parties. Each party and the Company Designee shall bear its own,costs of attending or
participating in Transition Team meetings. :

1.6 Oversee Completion of Transition Services. The Transition Teams will be
accountable for overseeing the completion of the Transition Services in accordance with the
terms and conditions hereof. Unless otherwise provided in the Service Attachment, the parties
will use their reasonable best efforts to respond to requests for information within 5 Business
Days after receipt of each such request.

1.7  Availability of Subject Matter Experts. From time to time, Spinco may request
that AT Co. make available to Spinco a resource of AT Co. that has expertise in the subject
matter (which must be directly related to the systems and procedures utilized by AT Co. and its
Affiliates in connection with the Spinco Business) specified by Spinco in such request. Within 5
usiness Days after receipt by AT Co. of a reasonable request by Spinco that a specified subject
atter expert be made available, AT Co. shall make, and shall cause its Affiliates to make, such
ibject matter experts (including, without limitation, technical and operational personnel)
‘pilable to Spinco’s Transition Team or other subject matter experts during AT Co.’s normal
1siness hours. For purposes of determining the reasonableness of any such request by Spinco,
T Co. shall consider the specified subject matter expert’s other duties and then-current schedule
; well as the availability of other individuals with the same skills as the specified subject matter

xpert.

1.8  Equipment and Software. AT Co. shall keep the equipment and software used to
tovide the Transition Services in working order with sufficient capacity to perform the
ransition Services concurrent with the equipment’s and software’s other use for AT Co., if any;
rovided, however, if AT Co. is required to increase the capacity of its equipment or software

or example, because previously shared hardware capacity must be duplicated) to perform the
ransition Services, then AT Co. shall obtain Spinco’s prior written approval of any additional
a8l or expense that AT Co. expects to incur in connection with such increase in capacity, and
pinco shall pay any such additional cost or expense incurred by AT Co. to provide such
icrcased capacity to the extent so approved by Spinco.

1.9  General Cooperation. Subject to the terms and conditions set forth in this
eement, AT Co. and Spinco shall each use reasonable best efforts to provide information and
scumentation sufficient for each party to perform the Transition Services as they were
srformed before the date of this Agreement, and make available, as reasonably requested by the
ther party, sufficient resources and timely decisions, approvals and acceptances in order that
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each party may accomplish its obligations under this Agreement in a timely and efficient
manner.

1.10  Modifications. Unless otherwise provided for in this Agreement, if Spinco makes
any change in the processes, procedures, practices, networks, equipment, configurations, or
systems pertaining to the Spinco Business, and such change has an adverse impact on AT Co.’s
ability to provide any of the Transition Services, then AT Co. shall be excused from performance
of any such affected Transition Services until Spinco mitigates the adverse impact of such
change, and Spinco shall be responsible for all direct expenses incurred by AT Co. in connection
with the cessation and, if applicable, the resumption of the affected Transition Services.

ARTICLE 2
TERM

Unless terminated earlier in accordance with Article § of this Agreement, the term of this
Agreement shall expire on the one-year anniversary of the Signing Date (the “Term”), except
Spinco shall have the right to extend the Term for an additional 30 days by providing written
notice to AT Co. at least 60 days prior to the expiration of the Term indicating Spinco’s election
to extend the Term.

ARTICLE 3
COMPENSATION AND PAYMENT ARRANGEMENTS FOR TRANSITION
SERVICES

3.1  Compensation for Transition Services. Subject to the terms and conditions of this
Agreement, the total compensation payable by Spinco to AT Co. for each and every Transition
Service provided pursuant to the Service Attachment shall be set forth in the Services
Attachment (the “Transition Services Costs”™).

3.2 Payment Terms. Within 30 days after the end of each calendar month during the
Term, or extension thereof, AT Co. shall bill Spinco in arrears for the Transition Services Costs
that apply to the Transition Services performed by AT Co. Each of AT Co.’s-invoices shall
describe in reasonable detail the Transition Services upon which the applicable Transition
Services Costs are based. Within 30 days after Spinco’s receipt of each of AT Co.’s invoices,
Spinco shall pay AT Co. the amount of such invoice. If such payment is not received by AT Co.
within such 30-day period, Spinco shall also pay AT Co. interest from and after the last date of
the calendar month in respect of such invoice, but excluding the date of payment by Spinco, at a
rate per annum equal to the Prime Rate on the last day of the calendar month in respect of such
invoice. If Spinco disputes in good faith any portion of the amount due on any invoice, Spinco
shall notify AT Co. in writing of the nature and basis of the dispute within 10 Business Days
after Spinco’s receipt of such invoice. Otherwise the invoiced amount shall be deemed to be
accurate and correct and shall not be subject to dispute or contest by Spinco or any Affiliate
thereof. The parties shall use their reasonable best efforts to resolve the dispute prior to the
payment due date. AT Co. shall reimburse Spinco within 30 days following, as applicable (a)
agreement by the parties of any excess payment made by Spinco in respect of Transition
Services, or (b) resolution of any disputed amounts paid in excess of the amount of Transition




Services Costs, in either case, with interest from and after the date payment was made by Spinco
through, but excluding, the date of reimbursement by AT Co., at the rate per annum equal to the
P’rime Rate on the date payment was made by Spinco.

ARTICLE 4
RELATIONSHIP TO OTHER DOCUMENTS

4.1 Controlling Provisions. If there is any conflict or inconsistency between the terms
and conditions set forth in the main body of this Agreement and any of the Exhibits to this
Agreement, the provisions of the Exhibits shall control with respect to the rights and obligations
of the parties regarding the Transition Services. If there is any conflict or inconsistency between
the terms and conditions of this Agreement and the Distribution Agreement, the provisions of
this Agreement shall control solely with respect to the rights and obligations of the parties
rcgarding the Transition Services.

ARTICLE 5
DISPUTE RESOLUTION

5.1  Dispute Resolution Procedures. If a dispute arises between the parties with
respect to the terms and conditions of this Agreement, or any subject matter governed by this
Agreement (excluding disputes regarding a party’s compliance with the applicable
confidentiality provisions or in the case of suit to compel compliance with this dispute resolution
process or with the provisions of this Article) (a “Dispute”) the parties agree to use and follow
this dispute resolution procedure before initiating any judicial action. At such time as the
Dispute is resolved under this Article, interest (at the Prime Rate) shall be paid to the party
receiving any disputed monies to compensate for the lapsed time between the date such disputed
amount originally was paid or should have been paid through the date monies are paid in
scttlement of the Dispute.

5.2 Claims Procedures. The Transition Teams shall escalate any Dispute to the Team
Leaders for resolution (and, to the extent applicable in accordance with Section 1.4 hereof, the
Company Designee). Upon receipt of any such escalated matter, the Team Leaders (and, to the
cxtent applicable in accordance with Section 1.4 hereof, the Company Designee) shall discuss
and attempt to resolve the matter within 15 Business Days immediately following the escalation.
. If by the end of the fifteenth Business Day, the matter has not been resolved to the satisfaction of
both Team Leaders (and, to the extent applicable in accordance with Section 1.4 hereof, the
Company Designee), then the party that initiated the claim shall provide written notification to
the other party in accordance with Section 10.3 of this Agreement, in the form of a claim
identifying the issue or amount disputed and including a detailed reason for the claim. The party
against whom the claim is made shall respond in writing to the claim within 15 Business Days
from the date of receipt of the claim document. The party filing the claim shall have an
additional 15 Business Days after the receipt of the response to either accept any resolution
offered by the other party or request implementation of the procedures set forth in Section 5.3
(the “Escalation Procedures™). Failure to meet the time limitations set forth in this Section may
result in the implementation of the Escalation Procedures.
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+5:3 +. +Escalation Procedure. -Upon réceipt of the written notice of a'party involved in
the Dlspute and in.compliance with Section 5.2, each party shall appoint a knowledgeable
respon31ble representative to negotiate in good faith to resolve any. unresolved disputes-or clalm
arising under this Agréeement. The parties intend that these negotlatlons be conducted by -
experienced business representatives empowered 1o decide the issues. The business -
representatives shall meetiand attempt to resolve the Dispute within'15'Business Days of
receiving the written request. If they can resolve the Dispute within that time period; it will be -
memorialized in a'written settlement and release agreement, executed within-five Business Day
thereafter: If they can not resolve:the Dispute within that time period; then the parties may reso;
tojudicial action or other remedies.: The parties may. vary the. duratlon and form of these
Escalatlon Procedures by mutual written agreement Ll crifer v g

~;:ARTICLEA 6
INDEMNIFICATION

52016 l Indemmﬁcatlon by AT Co

SR (a) AT Co. shall mdemmfy defend and hold harmless each Spmco
Indemmtee (as:defined in the Distribution-Agreement),-against and in respect of any and all
Indemnifiable:Losses incurred or:suffered by:-any:Spinco: Tndemnitee that result: from;:relate &
arise out of any default by AT Co.in: the: performance of its’ obhgaﬁo under this A rent
any third party claim against any Spinco Indemnitee based upon ‘the: "eghgence s negl
or willful misconduct-of-any of the-AT Co: Indemnitees that arise out of or result: ﬁom any
default by’AT Co.inthe performance ofits obhgatlons under: this Agreement, except to the
extent that any: such Indemmﬁable Losses anse out'ofor result from:the: neghgenc -gTOSS :

neghgence or W111ful mlsconduct of any of the Spmco Indemmtees that arise: out of orresult fro
any default by Spinco in the performance ofits obligations under this Agreement, except to the



extent that any such Indemnifiable Losses arise out of or result from the negligence, gross
negligence or willful misconduct of any AT Co. Indemnitee.

(b) In the case of Indemnifiable Losses incurred by AT Co. Indemnitees that
arise out of or result from any default by Spinco in the performance of its obligations under this
Agreement based upon the negligence of any of the Spinco Indemnitees, indemnification shall be
limited to actual damages which in no event shall exceed the total amount of compensation
payable to AT Co. hereunder. For the avoidance of doubt, in the case of Indemnifiable Losses
incurred by the AT Co. Indemnitees that arise out of or result from any default by Spinco in the
performance of its obligations under this Agreement based upon the gross negligence or willful
misconduct of any of the Spinco Indemnitees, indemnification shall be limited to actual damages
without regard to the total amount of compensation payable to AT Co. hereunder.

6.3 Limitations.

() In no event shall either party hereto be liable for indirect, special,
consequential or punitive damages arising out of this Agreement, regardless of the form of
action, whether in contract, warranty, strict liability or tort, including negligence of any kind,
whether active or passive, and regardless of whether the other party knew of or was advised at
the time of breach of the possibility of such damages.

(b) Except as otherwise provided in this Article 6, AT Co.’s sole
responsibility to Spinco for errors or omissions in providing the Transition Services shall be to
re-perform such Transition Services properly in a diligent manner, at no additional cost or
cxpense; provided, however, that each party shall use reasonable best efforts to detect any such
crrors or omissions and promptly advise the other party or parties of any such error or omission
of which it becomes aware.

6.4 A party that is seeking indemnification pursuant to Section 6.1 or 6.2 shall notify
the other party thereof and shall specify in reasonable detail the event(s) giving rise to such claim
tor indemnification within 15 Business Days after the indemnified party has actual knowledge of
such event(s), except that any failure to give such notice will not waive any rights of the
imdemnified party unless the rights of the indemnifying party are actually and materially
prejudiced thereby. The indemnifying party shall have the right to undertake the defense of any
¢laim upon delivery of notice to the indemnified party. with respect to such claim. Such defense
shall be made with counsel reasonably acceptable to the indemnified party. If the indemnifying
party fails to undertake the defense of the indemnified party within such time period, the
indemnified party may retain its own coupsel for such defense (which shall be reasonably
acceptable to the indemnifying party), and the indemnified party’s reasonable attorney’s fees and
expenses related to such claim shall be paid by the indemnifying party. Neither party shall,

without the consent of the other party, agree to any non-monetary settlement of the indemnified
\ llli”l.

() Upon a determination of liability by final and non-appealable court
judgment or order in respect of Section 6.1 or 6.2, the appropriate party shall pay the other party
the amount so determined (subject to the limitations of Section 6.3) within 15 Business Days
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after the date of determination of liability by Final Judgment (such fifteenth Business Day, the
“Due Date”). If there should be a dispute as to the amount or manner of determination of any
indemnity obligation owed under Section 6.1 or 6.2, the indemnifying party shall nevertheless
pay when due such portion, if any, of the obligation as shall not be subject to dispute. The
difference, if any, between the amount of the obligation ultimately determined as properly
payable under this Agreement and the portion, if any, theretofore paid shall bear interest as
provided below in Section 6.4(b). Upon the payment in full of any claim, the indemnifying party
or other Person making payment shall be subrogated to the rights of the indemnified party
against any Person with respect to the subject matter of such claim. For purposes of this Section
6.4, “Final Judgment” means a judicial or other determination as to which no appeal or other
review is pending or in effect and any deadline for filing any such appeal or review that may be
designated by statute, rule, stipulation or other agreement has passed.

(b) If all or part of any indemnification obligation under Section 6.1 or 6.2 of
this Agreement is not paid on the Due Date, then the indemnifying party shall pay the
indemnified party interest on the unpaid amount of the obligation for each calendar day from the
Due Date until payment in full, payable on demand, at a rate per annum equal to the Prime Rate
on the Due Date.

ARTICLE 7
FORCE MAJEURE
Except for payment of amounts due, neither party shall be held liable for any delay or
failure in performance of any part of this Agreement, including the Service Attachment, from
any cause beyond its reasonable control and not primarily attributable to its fault or negligence,
including, but not limited to, acts of God, acts of civil or military authority, embargoes,
epidemics, war, terrorist acts, riots, insurrections, fires, explosions, earthquakes, nuclear
accidents, floods, strikes, or disruptions in Internet and other telecommunication networks and
backbones, power and other utilities. Upon the occurrence of a condition described in this
Article, the party whose performance is prevented shall provide written notice to the other party,
and the parties shall promptly confer, in good faith, on what action may be taken to minimize the
impact, on both parties, of such condition.

ARTICLE 8 .
TERMINATION

8.1 Termination of Transition Services and Agreement for Convenience. Subject to
the limitations set forth in the Services Attachment, Spinco shall have the right to terminate any
Transition Service, in whole or in part, upon 30 days prior written notice to AT Co. If all
Transition Services shall have been migrated or terminated under this provision prior to the
expiration of this Agreement, then Spinco shall have the right to terminate this Agreement upon
written notice to AT Co.

8.2  Termination for Default. In the event: (i) Spinco shall fail to pay for Transition
Services in accordance with the terms of this Agreement (and such payment is not disputed by
Spinco in good faith in accordance with Section 3.2); (ii) either party shall default, in any
material respect, in the due performance or observance by it of any of the other terms, covenants




or agreements contained in this Agreement; or (iii) either party shall become or be adjudicated
insolvent and/or bankrupt, or a receiver or trustee shall be appointed for either party or its
property or a petition for reorganization or arrangement under any bankruptcy or insolvency law
shall be approved, or either party shall file a voluntary petition in bankruptcy or shall consent to
the appointment of a receiver or trustee, any non-defaulting party shall have the right, at its sole
discretion, (A) in the case of a default under clause (iii), to immediately terminate its
participation with the defaulting party under this Agreement, and (B) in the case of a default
under clause (i) or (ii), to terminate its participation with the defaulting party under this
Agreement if the defaulting Party has failed to (x) cure the default within 30 days of written
notice of default or if the default (except for defaults as a result of failure to make payment) is
such that it will take more than 30 days to cure, within an extended time period which shall be
not longer than what is reasonably necessary to effect performance or compliance or (y)
diligently pursue the curing of the default. :

8.2  Termination of Distribution Agreement. This Agreement shall automatically
terminate upon termination of the Distribution Agreement.

8.3  Transitional Cooperation. Each of AT Co. and Spinco will, and will cause their
respective Affiliates to cooperate with the other party and its Affiliates to assure an orderly
transition from the systems and procedures utilized by AT Co. and its Affiliates in connection
with the Spinco Business to those systems and procedures to be utilized by Spinco and its
Affiliates in connection with the Spinco Business after Closing.

8.4  Return of Material. As a Transition Service is migrated or terminated, whichever
is carlier, each of AT Co. and Spinco will, and will cause their respective Affiliates to, return all
material and property owned by the other party and its Affiliates, including, without limitation,
any and all material and property of a proprietary nature involving the other party and its
Affiliates relevant to the provision of that Transition Service and no longer needed regarding the
performance of other Transition Services under this Agreement within 30 days after the
applicable migration or termination. Upon termination of this Agreement, each of AT Co. and
Spinco will, and will cause their respective Affiliates to, return any and all material and property
of a proprietary nature involving the other party and its Affiliates, in its possession or control
within 30 days after the termination of this Agreement. Notwithstanding anything to the
contrary contained in this Agreement, upon the termination or expiration of this Agreement,

. Spinco shall cease all access to AT Co.’s information, data, systems and other assets that are not
Spinco Assets.

8.5 Effect of Termination. The ﬁrovisions of Articles 3, 4, 5, 6, 7, 8 and 10 shall
aurvive the termination or expiration of this Agreement.

ARTICLE 9
OTHER REPRESENTATIONS, WARRANTIES AND COVENANTS

9.1  Compliance with Laws. Each pérty shall comply, at its own expense, with the
provisions of all Laws applicable to the performance of its obligations under this Agreement.
Notwithstanding the description of the Transition Services in this Agreement, neither AT Co. nor
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any of its Affiliates shall provide any services that would involve the rendering of legal,
regulatory or tax advice or counsel.

9.2 Performance. AT Co. represents and warrants that AT Co. and its Affiliates, as
the case may be, will provide the Transition Services in a timely and professional manner
generally consistent with the past practices of AT Co. and its Affiliates in providing the same or
similar services to the Spinco Business prior to the execution of the Distribution Agreement.

9.3 Books and Records. AT Co. or its Affiliates will maintain complete and accurate
books and records pertaining to its provision of the Transition Services. AT Co. or its Affiliates
will provide Spinco, upon reasonable notice and during normal business hours, with access to
such books and records. All such information shall be subject to the terms of the confidentiality
provisions set forth in Section 10.16 hereof.

9.4 No Other Representations or Warranties. EXCEPT FOR THE
REPRESENTATIONS AND WARRANTIES EXPRESSLY SET FORTH IN THIS
AGREEMENT, NEITHER PARTY NOR ANY OTHER PERSON MAKES ANY OTHER
EXPRESS OR IMPLIED REPRESENTATION OR WARRANTY ON BEHALF OF EITHER
PARTY WITH RESPECT TO THE TRAN, SITION SERVICES, AT LAW OR IN EQUITY,
INCLUDING, WITHOUT LIMITATION, WITH RESPECT TO MERCHANTABILITY OR
FITNESS FOR ANY PARTICULAR PURPOSE, AND ANY SUCH OTHER
REPRESENTATIONS OR WARRANTIES ARE HEREBY EXPRESSLY DISCLAIMED.

ARTICLE 10
MISCELLANEOUS

10.1  Relationship of the Parties. The parties declare and agree that each party is
engaged in a business that is independent from that of the other party and each party shall
perform its obligations as an independent contractor. It is expressly understood and agreed that
Spinco and AT Co. are not partners or joint ventures, and nothing contained herein is intended to
create an agency relationship or a partnership or joint venture. Neither AT Co. nor any of its
Affiliates is an agent of Spinco or any of its Affiliates and has no authority to represent Spinco or
any of its Affiliates as to any matters, except as authorized in this Agreement or in writing by
Spinco from time to time. Neither Spinco nor any of its Affiliates is an agent of AT Co. or any
of its Affiliates and has no authority to represent AT Co. or any of its Affiliates as to any matters,
except as authorized in this Agreement or in writing by AT Co. from time to time.

102 Employees of the Parties. AT Co. shall be solely responsible for payment of
compensation to its employees and for any injury to them in the course of their employment. AT
Co. shall assume full responsibility for payment of all federal, state and local taxes or
contributions imposed or required under unemployment insurance, social security and income
tax laws with respect to such persons. Spinco shall be solely responsible for payment of
compensation to its employees and for any injury to them in the course of their employment.
Spinco shall assume full responsibility for payment of all federal, state and local taxes or
contributions imposed or required under unemployment insurance, social security and income
tax laws with respect to such persons.

10



10.3 Notices. All notices and other communications required or permitted hereunder
may be telephonic, by electronic mail or in writing and will be deemed to have been given when
provided to the appropriate party in accordance with the contact information specified below:

Ifto AT Co., to:

ALLTEL Corporation

One Allied Drive

Little Rock, AR 72202
Attention: Chief Legal Officer

If to Spinco, to:

Attention:

or to such other Person or contact information as either party may from time to time designate
for itself by like notice.

10.4 Goveming Law.

(a) This Agreement shall be construed in accordance with, and governed by,
the internal Laws of the State of Delaware without giving effect to principles of conflicts of law.

(b) The parties hereby irrevocably waive any and all right to trial by jury in
any legal proceeding arising out of or related to this Agreement.

10.5 Assignment.

(a) Neither this Agreement nor any of the rights, benefits or obligations
hereunder may be assigned or delegated by Spinco or AT Co. (whether by operation of law or
otherwise) without the prior written consent of the other party, which consent shall not be
unreasonably withheld; provided, however, that no such consent shall be required for an
assignment or delegation by any party hereto to a successor to all or a substantial portion of the
assets or the business of such party so long as such assignee or delegee executes a written
assumption of such party’s obligations hereunder with respect to the rights or obligations
assigned or delegated, and delivers such written assumption to the other party within a
reasonable period of time after the effective date of such assignment or delegation. Subject to the
preceding sentences, this Agreement will be binding upon, inure to the benefit of and be
cnforceable by Spinco and AT Co. and their respective successors and permitted assigns

10.6 Entire Agreement. This Agreeinent' (including the Schedules and Exhibits
attached hereto) constitutes the entire agreement between the parties pertaining to the subject




matter hereof and supersedes all prior and contemporaneous agreements, arrangements and
understandings of the parties with respect to such subject matter.

10.7.. Amendments and Waivers. Any provision of this Agreement may be amended if,
and only if, such amendment is in writing and signed by both parties. Any provision of this
Agreement may be waived to the extent permitted by applicable Law if, and only if, such waiver
is in wntmg and signed by the party granting the waiver. No failure or delay by any party in
exercising any right, remedy, power or privilege hereunder shall operate as a waiver thereof nor
shall any single or partial exercise thereof preclude any other or further exercise thereof or the
exercise of any other right, remedy, power or privilege.

10.8 Headin g The headmgs of the Atticles and Sections of this Agreement are
inserted for convenience only and shall not be deemed to constitute part of this Agreement or to
affect the construction hereof.

- 109 Severablhty Each term or prov1s1on of this Agreement shall be interpreted in
such manner as to be effective and valid under applicable Law, but in case any one or more of
the provisions contained herein shall, for any reason, be held to be invalid, illegal or
unenforceable in any respect, such provision shall be ineffective to the extent but only to the
extent of such invalidity, illegality or unenforceablhty, without rendering invalid or -
unenforceable the remainder of such provision or prov151ons of this Agreement; provided,
however, that if the removal of such offending provision materially alters the burdens or benefi 5
of either of the parties under this Agreement, the parties agree to negotiate in good faith such -
modifications to this Agreement, if any, as are appropnate to ensure that the burdens and benefits
of each party under such modified Agreement are reasonably comparable to the burdens and
benefits originally contemplated herein. : o=

10.10 ‘No Third-Party Beneficiaries. ‘With the exception of the parties to this Agreement
and their respective successors and permltted assigns, and there shall exist no right of any person.
to claim a beneficial interest in this Agreement or any rights arising out of this Agreement
provided, however, that with respect to Section 1.4 and Section 5.2 only, the Company is and
shall be a stated and intended third party beneficiary; provided, however, that with respect to
Sectlon 1.4 and Sectlon 5 2 only, the Company is and shall be a stated and 1ntended thlrd party
beneﬁmary !

10.1 1 Remedies Cumulative. Except as otherWlse provided herein, all rights, powers .
and remedies provided under this Agreement or otherwise available in respect hereof at law or in:
equity shall be cumulative and not alternative, and the exercise or beginning of the exercise of
any nght, power or remedy by a party shall not preclude the simultaneous or later exercise of an
other such nght power or remedy by such party ' '

10.12 ~Expenses. Except as otherw1se prov1ded in this Agreement the partles shall bear
their own expenses (including all time and expenses of counsel, financial advisors, consultants,
actuaries and independent accountants) incurred in connection with this Agreement: ‘
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10.13 Counterparts. This Agreement may be executed in one or more counterparts,
which may be delivered by facsimile, each of which shall be deemed an original, but all of which
together shall constitute one and the same instrument.

10.14 Specific Performance. The parties hereto agree that irreparable damage would
occur in the event that any of the provisions of this Agreement were not performed in accordance
with their specific terms or any covenant set forth in this Agreement is otherwise breached. It is
accordingly agreed that the parties shall be entitled to an injunction or injunctions to enforce
specifically the performance of this Agreement in accordance with its terms and provisions and
to prevent breaches of covenants set forth in this Agreement. The foregoing right is in addition
to, and not in lieu of, any other rights a party hereto may have in respect of a breach of this
Agreement, whether at law or in equity.

10.15 No Set-Off. The obligations under this Agreement shall not be subject to set-off
for non-performance or any monetary or non-monetary claim by any party or any of their

respective Affiliates under any other agreement between the parties or any of their respective
Affiliates.

10.16 Confidentiality.

€)) AT Co. and its Affiliates and their respective officers, directors, partners,
managers, shareholders, employees, agents and representatives will not disclose any confidential
information about Spinco or any of its Affiliates obtained as a result of the exercise of its rights
or performance of its obligations under this Agreement unless disclosure is compelled by judicial
or administrative process or, based on advice of such Person’s counsel, by other requirements of
law. The obligations of AT Co. under this Section 10.16(a) will survive the termination or
expiration of this Agreement.

(b) Spinco and its Affiliates and their respective officers, directors, partners,
managers, shareholders, employees, agents and representatives will not disclose any confidential
information about AT Co. or any of its Affiliates obtained as a result of the exercise of its rights
or performance of its obligations under this Agreement unless disclosure is compelled by judicial
or administrative process or, based on advice of such Person’s counsel, by other requirements of
law. The obligations of Spinco under this Section 10.16(b) will survive the termination or
expiration of this Agreement.

10.17 Facilities and Systems Security. If either party or its personnel will be given
access to the other party’s facilities, premises, equipment or systems, such party will comply
with all such other party’s written security policies, procedures and requirements made available
by each party to the other, and will not tamper with, compromise, or circumvent any security or
audit measures employed by such other party. Each party shall use its reasonable best efforts to
ensure that only those of its personnel who are specifically authorized to have access to the
facilities, premises, equipment or systems ofithe other party gain such access, and to prevent
unauthorized access, use, destruction, alteration or loss in connection with such access.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have executed and delivered this
Agreement as of the date first above written.

ALLTEL CORPORATION

By:

Name;
Title:

ALLTEL HOLDING CORP.

By:

Name:
Title:



Services Attachment
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39.

Please reference the amended application at page 8, paragraph 20. Insofar as the staffing
referenced in this paragraph, will it be the same or different? If the latter, please provide a
detailed breakdown of the differences, including the number and type of positions as well
as their experience in the industry.

Response: AKI and KAI staffing will not change as a result of the transaction.

Response provided by Susan Bradley.
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40.

Please reference the amended application at page 8, paragraph 21 wherein it states that
“the Merged Wireline Business will continue to receive similar centralized management
services.” Please explain in detail what is meant by “similar” and provide a detailed
listing of the known or expected changes to take place.

Response: Similar means “the same as”. No changes are expected other than that
the holding company of the MWB and its subsidiaries will perform these services
instead of Alltel Corporation and its subsidiaries.

Response provided by Jeffery Gardner.
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41.

Please reference the amended application at page 9, paragraph 24. The statement is made
that the parent company will raise capital for AKI and KAI What is anticipated with this
statement?

Response: Today, Alltel Corporation raises capital for the operating companies.
After the tramsaction closes, the new holding company will raise capital for the

operating companies in the same fashion as Alltel Corporation.

Response provided by Brent Whittington.
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42.

Please reference the amended application at page 10, paragraph 28. “The establishment of
the Merged Wireline Business as part of an independent, stand-alone wireline-centric
corporation serves the public interest by allowing Alltel’s separated ILECs to focus
squarely on building their wireline operations to provide a full range of high quality
services to local residential and business customers.”

a. What is meant by wire-line centric?

Response: Focused exclusively on wireline customers and strategies
only.

Response by Jeffery Gardner.

b. What impediments exist to prevent the focus but for the
establishment of the new structured entity?

Response: Today, Alltel Corporation is predominantly a wireless
carrier (70%), and therefore, the majority of its resources are dedicated
to the wireless business.

Response by Jeffery Gardner.
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43.

Please reference the amended application at page 10, paragraph 29 wherein it states that
the “separation and merger, other than a change of name, will be virtually transparent to
customers.” Please explain in detail and provide definitive examples for the meaning of
“virtually.”

Response: Same tariff, same services, same customer service, same network and
same employees. Only the name will change.

Response provided by Jeffery Gardner.
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44.

Please reference the amended application at page 10, paragraph 30 wherein it states that
the “Merged Wireline Business enhances service delivery, product development, and
customer interaction.” Please explain in detail and provide definitive examples.

Response: The Merged Wireline Business will have its own marketing department
dedicated solely to develop, advertise and promote services to its existing and
prospective wireline customers. As a result, it will be better able to respond to
customer demands and provide the services they desire for their homes and
businesses.

Response provided by Jeffery Gardner.
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45.

Please reference the amended application at page 11, paragraph 33, wherein its states the
“experience and expertise, combined with new flexibility to pursue wireline-only
strategic goals, will ensure that the Merged Wireline Business service quality and
standards will remain at the highest levels.” Please explain in detail and provide
definitive examples.

Response: See response to question 44 as the same is true here. Customer service
will be dedicated to support the needs and inquiries of wireline customers, network
planners will be dedicated to improve and expand the network to maintain and
improve service quality and to deploy new services to wireline consumers, and the
entire corporate staff will be dedicated to support all of these efforts for the benefit
of wireline customers.

Response provided by Jeffery Gardner.
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46.  Please reference the amended application at page 16, paragraph 48, wherein it states that
“additional financial statements will be filed as soon as they are available.”
a. What additional statements will be filed or are contemplated on
being filed?

Response: Pro-forma financial statements for 2005.
Response by Jeffery Gardner.

b. Specify in regard to the above question as to the known or
contemplated date.

Response: Filed with the testimony of Jeffery R. Gardner as Exhibit 1.

Response provided by Jeffery Gardner.
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47.

Please provide a copy of any and all materials, including but not limited to transcripts of
presentations, recordings or notes of presentations, or other information, regarding any
and all financial analyses concerning the transaction.

Response: Attached hereto. These materials are considered proprietary and
confidential.

59



RESPONSE TO ATTORNEY GENERAL’S
REQUEST NUMBER 47

ENTIRE DOCUMENT REDACTED



48.

Please refer to the testimony of Mr. Gardner at page 3 at lines 11 and 12. Explain in detail
the “significant benefits to the New Holding Company.”

Response: See Amended and Restated Application and responses to questions 27,
28, 44 and 45.
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49.

Please refer to the testimony of Mr. Gardner at page 3 line 19. Explain in detail Mr.
Gardner’s understanding of the “financing of the transaction” and its impact on the
company and its customers in particular.

Response: The question is overly broad and vague and, therefore, objectionable.
Mr. Gardner’s understanding is as set forth in the Amended and Restated
Application, the associated exhibits, and his testimony. However, Mr. Gardner will
be made available at any mutually convenient time for specific questions or a
general discussion of the financing if parties so desire.

Response provided by Jeffery Gardner.
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50.

Please refer to the testimony of Mr. Gardner at page 4 at line 23. Please provide copies of
the annual reports for the years 1999 through 2004, and 2005 if it becomes available
during this proceeding.

Response: Attached hereto.
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KAI and AKI Annual Reports

Responsive to AG #50




!

ANNUAL REPORT
\

OF
!
ALLTEL Kentucky, Inc.

Exact Legal Name of Reporting Utility

229 Lees Valley Road

Shepherdsville, KY 40165

(Address of Utility)

TO THE

PUBLIC SERVICE COMMISSION
OF THE
COMMONWEALTH OF KENTUCKY

FOR THE CALENDAR YEAR ENDED DECEMBER 31, 1999
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PUBLIC SERVICE COMMISSION OF KENTUCKY
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY
BUSINESS FOR THE YEAR ENDING DECEMBER 31, 1998 l '

ALLTEL Kentucky, Inc. 229 Lees Valley Rd., Shepherdsville, Ky 40165

(Utility Reporting) ' ' (Address) , :
- (DO NOT INCLUDE TAXES COLLECTED)

(1) Gross Revenues of Electric Utility

(2) Gross Revenues of Gas Utility

(3) Gross Revenues of Radio-"TeIe'phone Utility

(4) Gross Revenues of Cellular Utility

(5) Gross Revenues of Te‘lephone Utility 13,097,670

(6) Gross Revenues of Water Utility

(7) Gross Revenues of Sewer Utility

(8) Other Operating Revenues |

€ B A L A N £ &N

TOTAL GROSS REVENUES

State of  Arkansas )

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

David Cameron being duly sworn, states that he/she is
(Qfficer) :

Assistant Secretary of the ALLTEL Kentucky, Inc.

{Official Title) (Utility Reporting)
that the above report of gross revenues is in exact accordance with
the books of accounts of:

ALLTEL Kentucky, Inc. , and that such books accurately show |
{Utility Reporting)

gross revenues of:

ALLTEL Kentucky, Inc. , derived from Intra-Kentucky business for
(Ut Repormng)
the year ending December 31 , 1999
(Officer) (Title)
This the day of , 1999
(Notary Public) (County)

My Commission expires

NOTE: ANY DIFFERENCES BETWEEN THE AMOUNT OF GROSS REVENUES SHOWN
IN THE ANNUAL REPORT AND THE AMOUNT APPEARING ON THIS STATEMENT
MUST BE RECONCILED ON THE RESERVE SIDE OF THIS REPORT.




Telecommunications Utilities Reconciliation Form
\

Total Operating Revenues (Schedule Vi, Page 2 of 8) . 17,141,941

Additions:

Intrastate Uncollectibles (Account 5301) 64,080

Other Uncollectibles

Total Additions 64,080
Deductions:
Non-Regulated Revenue (Account 5280) 1,414,306
Interstate Billing/Collection Revenue (Account 5270) 129,491
End User Revenue (Account 5081) 1,090,766
Interstate Switched Access Revenue (Account 5082) 1,377,100
Interstate Special Access Revenue (Account 5083) 96,688

Any Miscellaneous Interstate Revenues

(Explain Below)

Total Deductions 4,108,351

Reconciled Assessable Revenues 13,097,670

Explanations/Comments:

Do Not Write Below This Line




TELEPHONE UTILITIES - ANNUAL REPORT

Please furnish the following information, forKENTUCKY OPERATIONS only:

BASIC SERVICE

*Average Residential Basic Service Monthly Bill § 9.20

(*Not including taxes)

NAMES OF COUNTIES IN WHICH YOU FURNISH TELEPHONE SERVICE ‘

(If additional space is required, add additional sheet)

Bullitt, Spencer, and Jefferson

OFFICER OR OTHER PERSON TO WHOM CORRESPONDENCE SHOULD BE ADDRESSED CONCERNING THIS REPORT

Name David Cameron Title Director—FinanéiaI Reporting
Address 1 Allied Drive;P.O. Box 2177 City Little Rock
State AR Zip Code 72203 Telephone Number  (501)905-5270

This information is to be kept current by prompt notification fo the Commission of any changes until the report for the
succeeding year has been submitted.

SERVICES PERFORMED BY INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT

Are your financial statements examined by a Certified Public Accountant?

Yes X No

If yes, which service was performed?

Audit X Compilation Review

Please enclose a copy of the accountant's report with the annual report.

(An accountant's report will be furnished upon receipt from the Public Accountants)
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BALANCE SHEET ACCOUNTS

Schedule'\lll Company _ALLTEL Kentucky, Inc.
Page 1 of 5 :
KPSC Form T (Revised 9/97) . Period Ended December 31, 1999
Account Account Title Amount
(a) (b) (c)
Current Assets
1130 Cash 120,301
1140 Special Cash Deposits 1,866
1150 Working Cash Advances 2,300
1160 Temporary Investments
Total Cash and Equivalents 124,467
1180 Telecommunications Accounts Receivable 1,378,970
1181 Accounts Receivable Allowance-Telecommunications (37,886)
1190 Othet Accounts Receivable 705,473
1191 Accounts Receivable Allowance-Other
1200 Notes Receivable
1201 Notes Receivable Allowance
1210 Interest and Dividends Receivable
1220 Inventories 266,026
Total Receivable and Inventories 2,312,683
1290 Prepaid Rents
1300 Prepaid Taxes
1310 Prepaid Insurance
1320 Prepaid Directory Expenses
1330 Other Prepayments -
Total Prepayments _ -
1350 Other Current Assets -
Total Current Assets 2,437,050
Noncurrent Assets
1401 Investments in Affiliated Companies
1402 Investments in Nonaffiliated Companies 483,930
1406 Nonregulated Investments
1407 Unamortized Debt Issuance Expense 7,904
1408 Sinking Funds
1410 Other Noncurrent Assets 129,849
1437 Deferred Tax Regulatory Asset -
1438 Deferred Maintenance and Retirements 1,276,259
1439 Deferred Charges
1500 Other Jurisdictional Assets - Net

Total Noncurrent Assets

1,897,942
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Schedule Hl
Page 4 of 5

BALANCE SHEET ACCOUNTS

KPSC Form T (Revised 9/97)

Company ALLTEL Kentucky, Inc.

Period Ended December 31, 1999

l

Account Account Title Amount
(a) (b) (©)
Depreciation and Amortization
3100 Accumulated Depreciation 17,190,514 '
3200 Accumulated Depreciation-Plant Held for Future Tele. Use
3300 Accumulated Depreciation-Nonoperating
3410 Accumulated Amortization - Capitalized Leases
3420 Accumulated Amortization - Leasehold Improvements
3500 Accumulated Amortization - Intangible
3600 Accumulated Amortization - Other
Total Depreciation and Amortization 17,190,514
Net Telephone Plant
(Total Tele. Pit. less Total Depreciation & Amortization) 20,158,451
Total Assets 24,493 443
Current Liabilities
4010 Accounts Payable 859,960
4020 Notes Payable
4030 Advanced Billing and Payments 337,053
4040 Customer's Deposits 28,677
4050 Current Maturities - Long Term Debt 475,160
4060 Current Maturities - Capital Leases
4070 Income Taxes - Accrued 338,119
4080 Other Taxes - Accrued 44,561
4100 Net Current Deferred Operating Income Taxes -
4110 Net Current Deferred Nonoperating Income Taxes
4120 Other Accrued Liabilities 52,838
4130 Other Current Liabilities 115,632

Total Current Liabilities

2,252,000




BALANCE SHEET ACCOUNTS

Schedule !I Company ALLTEL Kentucky, Inc.
Page 5 of :
KPSC Form T (Revised 9/97) Period Ended December 31, 1999
Account Account Title Amount
(@) (b) ()
Long-Term Debt
4210 Funded Debt
4220 Premium on Long-Term Debt
4230 Discount on Long-Term Debt
4240 Reacquired Debt
4250 Obligations Under Capital Leases
4260 Advances from Affiliated Companies -
4270 Other Long-Term Debt 5,765,269
Total Long-Term Debt 5,765,269
Other Liabilities and Deferred Credits
4310 Other Long-Term Liabilities 130,661
4320 Unamortized Operating Investment Tax Credits-Net 30,566
4330 Unamortized Nonoperating investment Tax Credits-Net
4340 Net Noncurrent Deferred Operating Income Taxes 2,417,381
4341 Net Deferred Tax Liability Adjustments
4350 Net Noncurrent Deferred Nonoperating Income Taxes
4360 Other Deferred Credits 692,583
4361 Deferred Tax Regulatory Liability 20,690
4370 Other Jurisdiction Liabilities/Deferred Credits - Net
Total Other Liabilities and Deferred Credits 3,291,881
4510 Capital Stock 767,400
4520 Additional Paid-In Capital 163,600
4530 Treasury Stock
4540 Other Capital
4550 Retained Earnings 12,253,293
Total Stockholders' Equity 13,184,293
Total Liabilities & Stockholders’ Equity 24,493,443
Retained Earnings (Beginning of Year) 11,798,581
Net Income 3,054,712
Dividends Declared 2,600,000
Capital Credit Rotations
Miscellaneous Debits™ -
Miscellaneous Credits” -
Retained Earnings (End of Year) 12,253,293

*Explain any individual item over $10,000
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INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 1of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentutky, Inc.

Period Ended December 31, 1999 -

Account Account Title Amount
(a) (b) ()
Local Network Service .
5001 Basic Area Revenue 3,441,706
5002 Optional Extended Area Revenue 2,209,490
5003 Cellular Mobile Service Revenue .
5004 Other Mobile Service Revenue
TOTAL BASIC LOCAL REVENUE SERVICE 5,651,196 '
/
5010 Public Telephone Revenue -
5040 Local Private Line Revenue 469,409
5050 Customer Premises Revenue 160,959
5060 Other Local Exchange Revenue 1,221,913
5069 Other Local Exchange Revenue Settiements
TOTAL LOCAL NETWORK SERVICE REVENUES 7,503,477
Network Access Service Revenues
5081 End User Revenue 1,090,766
5082 Switched Access Revenue 1,377,100
5083 Special Access Revenue 96,688
5084 State Access Revenue 4,559,471
TOTAL NETWORK ACCESS REVENUE 7,124,025
Long Distance (L D) Network Service Revenues
5100 LD Message Revenue (Class A) .
5111 LD Inward-only Revenue
5112 LD Outward-only Revenue

TOTAL UNIDIRECTIONAL L.D REVENUE




INCOME STATEMENT ACCOUNTS

Schedule VI,
Page 2 of 8
KPSC FORM § (Revised 9/97)

Company_ ALLTEL Kentucky, Inc.
Period Ended December 31, 1999

Account Account Title Amount
(a) (b) ©)
5121 Subvoice Grade LD Private Network Revenue -
5122 Voice Grade LD Private Network Revenue 292,997
5123 Audio Program Grade LD Private Network Revenue
5124 . Video Program Grade LD Private Network Revenue
5125 Digital Transmission LD Private Network Revenue
5126 LD Private Network Swilching Revenue
5128 ‘ Other LD Private Network Revenue
5129 Other LD Private Network Revenue Settlements
TOTAL LONG DISTANGE PRIVATE NETWORK REVENUE 292,997
5160 Other Long Distance Revenue 15,676
5169 Other Long Distance Revenue Settlements
TOTAL LONG DISTANGE NETWORK SERVICE REVENUES 308,573
{Miscellaneous Revenues
5230 Directory 132,292
5240 : Rent Revenues 16,503
5250 Corporate Operations Revenue
5261 Special Billing Arrangements Revenue
5262 Customer Operations Revenue
5263 Plant Operations Revenue
5264 Other Incidental Reguiated Revenue 77,004
5269 Other Revenue Settlements 6,220
5270 Carrier Billing and Collection Revenue 623,621
5280 Nonregulated Revenue 1,414,306
TOTAL MISCELLANEOUS REVENUES 2,269,946
Uncoliectible Revenues
5301 Uncollectible Revenues-Telecommunications 64,080
5302 Uncollectible Revenues-Other
TOTAL UNCOLLECTIBLE REVENUE 64,080
TOTAL OPERATING REVENUES 17,141,941
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INCOME STATEMENT ACCOUNTS .
Schedule Vi Company_ALLTEL Kentucky, Inc.
Page 7 of 8 ! Period Ended pecember 31,1999
KPSC FORM T (Revised 9/97) :

Account ‘ Account Title , ' Amount
(a) (b) : (c)
Other Operating Income and Expense . | ' . )
7110 . Income from Custom Work ‘
7130 Return from Nonregulated use of Regulated Facilities
7140 Gains/Losses from Foreign Exchange
7150 Gains/Losses from Disposition of Land & Artworks ‘.
7160 Other Operating Gains and Losses 5,268
OTHER OPERATING INCOME AND EXPENSE:NET 5,268
Operating Taxes
7210 Operating Investment Tax Credits-Net (34,548)
7220 Operating Federal Income Taxes . 1,923,757
7230 Operating State and Local Income Taxes ) 641,263
7240 Operating Other Taxes 481,751
7250 Provision for Deferred Operating Income Tax-Net (28,049)
TOTAL OPERATING TAXES ) 2,984,174
Nonoperating Income and Expense
7310 Dividend Income | 330
7320 Interest Income . . 58,651
7330 income from Sinking and Other Funds -
7340 Allowance for Funds used During Construction (AFUDC) 63,445
7350 Gains/Losses from the Disposition of Property
7360 Other Nonoperating Income (1,792,000)
7370 Special Charges (10,420)
NONOPERATING INCOME AND EXPENSE-NET (1,679,994)
Nonoperating Taxes
7410 Nonoperating Investment Tax Credits-Net
7420 Nonoperating Federal income Taxes (274,407)
7430 Nonoperating State and Local Income Taxes (70,498)
7440 Nonoperating Other Taxes
7450 Provision for Deferred Nonoperating Income Tax-Net
TOTAL NONOPERATING TAXES (344,905)




INCOME STATEMENT ACCOUNTS

Schedule VI‘\
Page 8 of 8 '

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 1999

Account Account Title Amount
() (b) ()
Interest and Related Items
7510 Interest on Funded Debt 401,994
7520 Interest Expense-Capital Leases
7530 Amortization of Debt Issuance Expense 726
7540 Other Interest Deductions 22,019
. TOTAL INTEREST AND RELATED ITEMS 424,739
Extraordinary ltems
7610 Ext}aordinary income Credits
7620 Extraordinary income Charges
7630 Current Incorﬁe Tax Effect of Extraordinary ltems-Net
7640 Provision for Deferred Income Tax Effect of ltems-Net
TOTAL EXTRAORDINARY ITEMS
Jurisdictional Differences & Nonrequlated Income
7910 Income Effect of Jurisdictional Differences-Net
7990 Nonregulated Net income
NET INCOME 3,054,712
TOTAL NUMBER OF EMPLOYEES AT END OF YEAR 30
NUMBER OF FULL TIME EMPLOYEES 30
NUMBER OF PART TIME EMPLOYEES 0

TOTAL COMPENSATION FOR THE YEAR

$1,191,882




ACCESS LINES IN SERVICE BY TECHNOLOGY

Schedule Vil
Page 1 of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 1999

Main Digital
, * Access Lines
' 64kh/s or
Number of ISDN 16 Kh/sec Equivalent
Central Office D Channels (ISDN B Channels
State or Territory Switches (Divided by 4) Except to PBX's)
(@) (b) (c) (d) '
1. Kentucky 3 \ 23 92
2. '
3.
4,
5.
6.
7.
8.
9.
10.
TOTAL 3 23 92
Digital DS-1 '
Main Analog Access Lines
Access Line to PBS's and Analog PBX Analog |
Line 4khz or Centrex and Centrex Centrex
Number Equivalent (Times 24) Access Trunks Extensions Other
(a) (b) () (9) (h) 0]
1. 26,414 120 881 764
2.
3.
4,
5.
6.
7.
8.
9,
10.
TOTAL 26,414 120 881 764




ACCESS LINES IN SERVICE BY CUSTOMER

Schedule‘\Vlll
Page 1 of 1
KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 1999

Business Access Lines

State or Territory Single Line Multiline
(@ (b) (c)

1. Kentucky 4,582 -
2.
3.
4.
5.
6.
7.
8.
9.

10.

TOTAL 4,582 -
Total
, Public Residential Mobile Special Access Lines
Line Access Access Access Access Lines (Switched
Number Lines Lines Lines (Non-Switched) and Special)
(a) (d) () () (9) (h)

1. 108 21,574 150 26,414
2.

3.

4,

5.

6.

7.

8.

9.

10.

TOTAL 108 21,574 150 26,414




TELEPHONE CALLS

Schedule X
Page 1 of 1
KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 1999

Local Calls

, Intralata
State or Territory (Total Local Calls) Toll Calls
(@) ®) - (c)
1. :
2.
3. |
4. .
5. ,
6. |
7.
8.
9.
10.
TOTAL
INTERLATA TOLL CALLS (Completed) '
Interstate Intrastate Total Toll Calls
Billed Billed Billed
Line No. Number Minutes Number Minutes Number Minutes
(a) (d) (e) () (9) (h) )
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL

Access provider not Toll provider. Information not readily available.
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ANNUAL REPORT

OF
i
ALLTEL Kentucky, Inc.

Exact Legal Name of Reporting Utility

229 Lees Valley Road

Shepherdsville, KY 40165

(Address of Utility)

TO THE
PUBLIC SERVICE COMMISSION

OF THE
COMMONWEALTH OF KENTUCKY

FOR THE CALENDAR YEAR ENDED DECEMBER 31, 2000
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KENTUCKY PUBLIC SERVICE COMMISSION
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY
BUSINESS FOR THE YEAR ENDING DECEMBER 31, 2000 | !

Name of Utility Reporting ALLTEL Kentucky, Inc.

Address of Utility 229 Lées Valley Rd.

City Shepherdsville State KY Zip Code | 40165

Telephone Number of Ultility | (501) 905-8000 .{

Fax Number of Utility (if applicable) (501) 905-8428

Officer/Contact Person David Cameron \ Manager-External Reporting.
(Name) (Title)

[ EEEEEEEEEEENEEESEEEEEEEES]

!
ASSESSABLE REVENUES OF TELEPHONE UTILITY e reeeeaanaas $ 14,705,122

(to agree with assessable revenues figure on the back of this page)

IEEREEREREREEENEEREESEERSESESES]

OATH

State of Arkansas ... )
) ss.

Countyof Pulaski . . . . )

David Cameron being duly sworn, states that he/she

(Omcer) \
is Assistant Secretary of the ALLTEL Kentucky, Inc.
(Official Title) {Utility Reporting)

that the above report of gross revenues is in exact accordance with

ALLTEL Kentucky, Inc. ~, and that such books accurately show the gross
(Utility Reporiing)

revenues of: ALLTEL Kentucky, Inc. , derived from Intra-Kentucky
(Utility Reporting)

business for the calendar year ending December 31, 2000.

(Officer) (Title)
This the day of , 2001
(Notary Public) (County) (Commission Expires)
NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS

REVENUES SHOWN IN THE ANNUAL REPORT AND THE AMOUNT
APPEARING ON THIS STATEMENT MUST BE RECONCILED ON THE
RESERVE OF THIS REPORT.




Telecommunications Utilities Reconciliation Form
‘\‘

Total Operating Revenues (Schedule IV, Page 2 of 8) : 19,229,134

Additions:

Intrastate Uncollectibles (Account 5301) 52,200

Other Uncollectibles

Total Additions 52,200
Deductions:
Non-Regulated Revenue (Account 5280) 1,518,891
Interstate Billing/Collection Revenue (Account 5270) 66,871
End User Revenue (Account 5081) 1,191,072
Interstate Switched Access Revenue (Account 5082) 1,658,703
Interstate Special Access Revenue (Account 5083) 140,675

Any Miscellaneous Interstate Revenues

(Explain Below)

Total Deductions 4,576,212

Reconciled Assessable Revenues 14,705,122

Explanations/Comments:

Do Not Write Below This Line




TELEPHONE UTILITIES - ANNUAL REPORT

Please furnish the following information, forKENTUCKY OPERATIONS only:
BASIC SERVICE: ‘ . ! '

*Average Residential Basic Service Monthly Bill $ 9.15 '

(*Not including taxes),

NAMES OF COUNTIES IN WHICH YOU FURNISH TELEPHONE SERVICE \
(If additional space is required, add additional sheet)

Bullitt, Spencer, and Jefferson

OFFICER OR OTHER PERSON TO WHOM CORRESPONDENCE SHOULD BE ADDRESSED CONCERNING THIS REPORT

Name David Cameron Title Manager-Financial Reporting
Address 1 Allied Drive;P.O. Box 2177 City Little Rock
State AR Zip Code 72203 Telephone Number  (601)905-5270

This information is to be kept current by prompt notification to the Commission of any changes until the report for the
succeeding year has been submitted.

PRINCIPAL PAYMENT, INTEREST, AND LONG-TERM DEBT INFORMATION FOR THE YEAR ENDING
DECEMBER 31, 2000.

1. Amount of Principal payment during calendar year $ 475,160
2. Is Principal current? Yes X No
3. Is Interest current? Yes X No

4. Has all long-term debt been approved by the Public Service Commission?

Yes X No PSC Case Number

SERVICES PERFORMED BY INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT :

Are your financial statements examined by a Certified Public Accountant?

Yes X No

If yes, which service was performed?

Audit X Compilation Review

Please enclose a copy of the accountant's report with the annual report.

(An accountant's report will be furnished upon receipt from the Public Accountants)
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BALANCE SHEET ACCOUNTS

Schedule‘\lll Company _ALLTEL Kentucky, Inc.
Page 1 of §
KPSC Form T (Revised 9/97) _ Period Ended December 31, 2000
Account Account Title Amount
(a) (b) (c)
Current Assets
1130 Cash 101,401
1140 Special Cash Deposits
1150 Working Cash Advances 2,300
1160 Temporary Investments
Total Cash and Equivalents 103,701
1180 Telecommunications Accounts Receivable 2,143,142
1181 Accounts Receivable Allowance-Telecommunications (25,547)
1190 Othef Accounts Receivable 795,765
1191 Accounts Receivable Allowance-Other
1200 Notes Receivable
1201 Notes Receivable Allowance
1210 Interest and Dividends Receivable
1220 Inventories 226,470
Total Receivable and Inventories 3,139,830
1290 Prepaid Rents
1300 Prepaid Taxes
1310 Prepaid Insurance
1320 Prepaid Directory Expenses
1330 Other Prepayments -
Total Prepayments -
1350 Other Current Assets -
Total Current Assets 3,243,531
Noncurrent Assets
1401 Investments in Affiliated Companies
1402 Investments in Nonaffiliated Companies 483,930
1406 Nonregulated Investments
1407 Unamortized Debt Issuance Expense 7,178
1408 Sinking Funds
1410 Other Noncurrent Assets 338,606
1437 Deferred Tax Regulatory Asset -
1438 Deferred Maintenance and Retirements 638,135
1439 Deferred Charges
1500 Other Jurisdictional Assets - Net
Total Noncurrent Assets 1,467,849
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Schedule HI
Page 4 of §

BALANCE SHEET ACCOUNTS

KPSC Form T (Revised 9/97)

Cqmpany ALLTEL Kentucky, Inc.

Period Ended December 31, 2000

1

Account Account Title Amount
(a) (b) (c)
Depreciation and Amortization
3100 Accumulated Depreciation 18,112,197 '
3200 Accumulated Depreciation-Plant Held for Future Tele. Use
3300 Accumulated Depreciation-Nonoperating
3410 Accumulated Amortization - Capitalized Leases
3420 Accumulated Amortization - Leasehold Improvements
3500 Accumulated Amortization - Intangible
3600 Accumulated Amortization - Other
Total Depreciation and Amortization 18,112,197
Net Telephone Plant
(Total Tele. Pit. less Total Depreciation & Amortization) 22,222,551
Total Assets 26,933,931
Current Liabilities
4010 Accounts Payable 102,153
4020 Notes Payable
4030 Advanced Billing and Payments 352,608
4040 Customer's Deposits 30,728
4050 Current Maturities - Long Term Debt 497,796
4060 Current Maturities - Capital Leases
4070 Income Taxes - Accrued 494,487
4080 Other Taxes - Accrued 85,685
4100 Net Current Deferred Operating Income Taxes -
4110 Net Current Deferred Nonoperating Income Taxes
4120 Other Accrued Liabilities 51,460
4130 Other Current Liabilities 147,573

Total Current Liabilities

1,762,490




BALANCE SHEET ACCOUNTS

Schedule \III Company ALLTEL Kentucky, inc.
Page 5 of 5 '
KPSC Form T (Revised 9/97) , Period Ended December 31, 2000
Account Account Title Amount
(a) (b) ()
Long-Term Debt
4210 Funded Debt
4220 Premium on Long-Term Debt
4230 Discount on Long-Term Debt
4240 Reacquired Debt
4250 Obligations Under Capital Leases
4260 Advances from Affiliated Companies 2,014,785
4270 Other Long-Term Debt 5,267,473
Total Long-Term Debt 7,282,258
Other Liabilities and Deferred Credits
4310 Other Long-Term Liabilities 146,331
4320 Unamortized Operating Investment Tax Credits-Net 8,426
4330 Unamortized Nonoperating Investment Tax Credits-Net
4340 Net Noncurrent Deferred Operating Income Taxes 3,463,760
4341 Net Deferred Tax Liability Adjustments (5,714)
4350 Net Noncurrent Deferred Nonoperating Income Taxes
4360 Other Deferred Credits 585,541
4361 Deferred Tax Regulatory Liability 5,714
4370 Other Jurisdiction Liabilities/Deferred Credits - Net
Total Other Liabilities and Deferred Credits 4,204,058
4510 Capital Stock 767,400
4520 Additional Paid-In Capital 163,600
4530 Treasury Stock
4540 Other Capital
4550 Retained Earnings 12,754,125
Total Stockholders' Equity 13,685,125
Total Liabilities & Stockholders® Equity 26,933,931
Retained Earnings (Beginning of Year) 12,253,293
Net Income 3,708,832
Dividends Declared 3,208,000
Capital Credit Rotations
Miscellaneous Debits*® -
Miscellaneous Credits™ -
Retained Earnings (End of Year) 12,754,125

*Explain any individual item over $10,000
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INCOME STATEMENT ACCOUNTS

Schedute VI
Page 1of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2000

Account Account Title Amount
(a) (b) (c)
Local Network Serv.ice .
5001 Basic Area Revenue 3,579,455
5002 Optional Extended Area Revenue 12,538,433
5003 Cellular Mobile Service Revenue ‘
5004 Other Mobile Service Revenue
TOTAL BASIC LOCAL REVENUE SERVICE 6,117,888 l
]
5010 Public Telephone Revenue -
5040 Local Private Line Revenue 518,951
5050 Customer Premises Revenue 168,112
5060 Other Local Exchange Revenue 1,570,247
5069 Other Local Exchange Revenue Settlements
TOTAL LOCAL NETWORK SERVICE REVENUES 8,375,198
Network Access Service Revenues
5081 End User Revenue ' 1,191,072
5082 Switched Access Revenue 1,668,703
5083 Special Access Revenue 140,675
5084 State Access Revenue 5,338,344
TOTAL NETWORK ACCESS REVENUE 8,328,794
Long Distance (LD} Network Service Revenues
5100 LD Message Revenue (Class A) -
5111 LD Inward-only Revenue
5112 L.D Qutward-only Revenue

TOTAL UNIDIRECTIONAL. LD REVENUE




INCOME STATEMENT ACCOUNTS

Schedule VI
Page 2 of 8

KPSC FORM & (Revised 9/97)

Company_ALLTEL Kentucky. Inc.
Period Ended December 31, 2000

Account Account Title Amount
(a) (b) (]
5121 Subvoice Grade LD Private Network Revenue -
5122 Voice Grade LD Private Network Revenue 248,866
5123 Audio Program Grade LD Private Network Revenue
5124 Video Program Grade LD Private Network Revenue
5125 Digital Transmission LD Private Network Revenue ‘52,598
5126 LD Private Network Switching Revenue
5128 Other LD Private Network Revenue
5129 Other LD Private Network Revenue Settlements
TOTAL L,i)NG DISTANCE PRIVATE NETWORK REVENUE 301,464
5160 Other Long Distance Revenue 15,576
5169 Other Long Distance Revenue Settlements
TOTAL LONG DISTANCE NETWORK SERVICE REVENUES 317,040
Miscellaneous Revenues
5230 Directory 130,580
5240 Rent Revenues 17,079
5250 Corporate Operations Revenue
5261 Special Billing Arrangements Revenue
5262 Customer Operations Revenue
5263 Plant Operations Revenue
5264 Other Incidental Regulated Revenue 92,428
5269 Other Revenue Settlements 5,455
5270 Carrier Billing and Collection Revenue 495,869
5280 Nonregulated Revenue 1,518,891
TOTAL MISCELLLANEOUS REVENUES 2,260,302
Uncollectible Revenues
5301 Uncollectible Revenues-Telecommunications 52,200
5302 Uncollectible Revenues-Other
TOTAL UNCOLLECTIBLE REVENUE 52,200

TOTAL OPERATING REVENUES

19,229,134
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INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 7 of 8

KPSC FORM T (Revised 9/97)

'

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2000

Account Account Title Amount
@ (b) (c)
Other Operating Income and Expense '
7110 Income from Custom Work
7130 Return from Naonregulated use of Regulated Facilities
7140 Gains/Losses from Foreign Exchange
7150 Gains/Losses from Disposition of Land & Artworks
7160 Other Operating Gains and Losses 4,320
OTHER OPERATING INCOME AND EXPENSEINET 4,320
Operating Taxes
7210 Operating Investment Tax Credits-Net (22,140)
7220 Operating Federal Income Taxes 1,887,754
7230 Operating State and Local Income Taxes 469,839
7240 Operating Other Taxes 529,695
7250 Provision for Deferred Operating income Tax-Net 1,068,940
TOTAL OPERATING TAXES 3,934,088
|Nonoperating Income and Expense
7310 Dividend Income | -
7320 Interest Income 15,5620
7330 Income from Sinking and Other Funds -
7340 Allowance for Funds used During Construction (AFUDC) 21,174
7350 Gains/Losses from the Disposition of Property
7360 Other Nonoperating Income (2,370,273)
7370 Special Charges -
NONOPERATING INCOME AND EXPENSE-NET (2,333,579)
Nonoperating Taxes
7410 Nonoperating Investment Tax Credits-Net
7420 Nonoperating Federal Income Taxes (756,170)
7430 Nonoperating State and Local Income Taxes (194,267)
7440 Nonoperating Other Taxes
7450 Provision for Deferred Nonoperating Income Tax-Net

TOTAL NONOPERATING TAXES

(950,437)




INCOME STATEMENT ACCOUNTS

Schedule V|‘\
Page80of8 °

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky. Inc.
Period Ended December 31, 2000

Account Account Title Amount
(a) (b) (c)
Interest and Related ltems
7510 Interest on Funded Debt 376,359
7520 Interest Expense-Capital Leases
7530 Amortization of Debt Issuance Expense 726
7540 Other Interest Deductions 12,866
‘ TOTAL INTEREST AND RELATED ITEMS 389,951
Extraordinary ltems
7610 Exb;aordinary Income Credits
7620 Extraordinary income Charges
7630 Current Incorﬁe Tax Effect of Extraordinary ltems-Net
7640 Provision for Deferred Income Tax Effect of ltems-Net
TOTAL EXTRAORDINARY ITEMS
Jurisdictional Differences & Nonregulated Income
7910 Income Effect of Jurisdictional Differences-Net
7990 Nonregulated Net Income
NET INCOME 3,708,832
TOTAL NUMBER OF EMPLOYEES AT END OF YEAR 27
NUMBER OF FULL TIME EMPLOYEES 27
NUMBER OF PART TIME EMPLOYEES 0
TOTAL COMPENSATION FOR THE YEAR $1,276,736




ACCESS LINES IN SERVICE BY TECHNOLOGY

Schedule VI
Page 1 0of 1
KPSC FORM T (Revised 9/97)

[

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2000

Main Digital
"~ Access Lines
‘ 64kh/s or
Number of ISDN 16 Khisec Equivalent
Central Office D Channels (ISDN B Channels
State or Territory Switches (Divided by 4) Except to PBX's)
(a (b) (c) (d)
1. Kentucky \ 11 86
2. '
3.
4,
5.
6.
7.
8.
9.
10.
TOTAL 11 86
Digital DS-1 ‘
Main Analog Acg:ess Lines
Access Line to PBS's and Analog PBX Analog
line 4khz or Centrex and Centrex Centrex
Number Equivalent (Times 24) Access Trunks Extensions Other
(a) (b) U] (9) (h) (i)
1. 27,377 ' 914 914
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL 27,377 914 914




ACCESS LINES IN SERVICE BY CUSTOMER

Schedule Vil
Page 1 of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2000

Business Access Lines

State or Territory .Single Line Multiline
(a) () ()

1. Kentucky 4,716 -
2. '
3.
4. \
5. '
6.
7.
8.
9.

10.

TOTAL 4,716 -
Total
Public Residential Mobile Special Access Lines
Line Access Access Access Access Lines (Switched
Number Lines Lines Lines (Non-Switched) and Special)
(@) (d) ® ) (¢)] (h)

1. 107 22,407 147 27,377
2. '

3.

4,

5.

6.

7.

8.

9.

10.

TOTAL 107 22,407 147 27,377




TELEPHONE CALLS

i
Schedule 1X
Page 10of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended_December 31, 2000

y Local Calls Intralata
State or Territory (Total Local Calls) Toll Calls
(a) (b) ()
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL
:
INTERLATA TOLL CALLS (Completed)
Interstate Intrastate Total Toll Calls
Billed Billed Billed
Line No. Number Minutes Number Minutes Number Minutes
(a) (d) (e) (f) (¢)] (h) (i)
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL

Access provider not Toll provider. Information not readily available.
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Annual Report of
Year Ended

ALLTEL Kentucky, Inc. ' December 31, 20 . 00

i

SIGNATURE PAGE | |

| certify that | am the responsible accounting officer qf the

ALLTEL Kentucky, Inc. : that | have

examined the foregoing report; that to the best of my knowledge,
information, and belief, all statements of fact contained in the said
report are true and the said report is a correct statement of the
business and affairs of the above-named respondent in respect to each
and every matter set forth therein during the period from January 1,

2000, to December 31, 2000, inclusive.

Date

(Signature)

(Title)

(Persons making willful false statements in this report
form can be punished by fine or imprisonment under the
provisions of the U.S. Code, Title 18, Section 1001)



ANNUAL REPORT
\

OF
!
ALLTEL Kentucky, Inc.

Exact Legal Name of Reporting Utility

229 Lees Valley Road

Shepherdsville, KY 40165

(Address of Utility)

TO THE
PUBLIC SERVICE COMMISSION

OF THE
COMMONWEALTH OF KENTUCKY

FOR THE CALLENDAR YEAR ENDED DECEMBER 31, 2001
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KENTUCKY PUBLIC SERVICE COMMISSION
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY
BUSINESS FOR THE YEAR ENDING DECEMBER 31, 2001 ' !

Name of Utility Reporting ALLTEL Kentucky, Inc.

Address of Utility 229 Lees Valley Rd.

City Shepherdsville State KY ZipCode 40165

Telephone Number of Utility | (501) 905-8000 |

Fax Number of Utility (if applicable) (501) 905-7277

Officer/Contact Person David Cameron " Staff Manager-External Reporting
(Name) (Title)

kkkkhkhkkhkikhhkhkhkhkhkhkdtkhhhddhsi

!
ASSESSABLE REVENUES OF TELEPHONE UTILITY . ............. $ 15,575,9b0

(to agree with assessable revenues figure on the back of this page)

I EEREEEESEREREESERERESEEER]

OATH

Stateof ~ Arkansas .. ... )
) ss.

Countyof Pulaski . ... )

David Cameron being duly sworn, states that he/she

(Ofticer) )
is Assistant Secretary of the ALLTEL Kentucky, Inc.
(Official Title) {Otiity Reporting)

that the above report of gross revenues is in exact accordance with

ALLTEL Kentucky, inc. , and that such books accurately show the gross
{Utility Reporting)

revenues of: ALLTEL Kentucky, Inc. , derived from Intra-Kentucky
(Utility Reporting)

business for the calendar year ending December 31, 2001.

(Officer) (Title)
This the day of , 2002
(Notary Public) (County) (Commission Expires)
NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS

REVENUES SHOWN IN THE ANNUAL REPORT AND THE AMOUNT
APPEARING ON THIS STATEMENT MUST BE RECONCILED ON THE
RESERVE OF THIS REPORT.




Telecommunications Utilities Reconciliation Form
\

Total Operating Revenues (Schedule IV, Page 2 of 8) , 20,606,162

Additions:

Intrastate Uncollectibles (Account 5301) 131,720

Other Uncollectibles

Total Additions 131,720
Deductions:
Non-Regulated Revenue (Account 5280) 1,900,604
Interstate Billing/Collection Revenue (Account 5270) 30,283
End User Revenue (Account 5081) 1,229,561
Interstate Switched Access Revenue (Account 5082) 1,748,213
interstate Special Access Revenue (Account 5083) 253,321

Any Miscellaneous interstate Revenues

(Explain Below)

Total Deductions 5,161,982
Reconciled Assessable Revenues 15,575,900
Explanations/Comments:

Do Not Write Below This Line




TELEPHONE UTILITIES - ANNUAL REPORT

Please furnish the following information, for KENTUCKY OPERATIONS only:
BASIC SERVICE: ' . !

*Average Residential Basic Service Monthly Bill $ 9.38 '

(*Not including taxes).

NAMES OF COUNTIES IN WHICH YOU FURNISH TELEPHONE SERVICE \
(If additional space is required, add additional sheet)

Bullitt, Spencer, and Jefferson

OFFICER OR OTHER PERSON TO WHOM CORRESPONDENCE SHOULD BE ADDRESSED CONCERNING THIS REPORT

Name David Cameron Title Staff Manager-Financial Reporting
Address 1 Allied Drive;P.O. Box 2177 City Little Rock
State AR Zip Code 72203 Telephone Number  (501)905-5270

This information is to be kept current by prompt notification to the Commission of any changes until the report for the
succeeding year has been submitted.,

PRINCIPAL PAYMENT, INTEREST, AND LONG-TERM DEBT INFORMATION FOR THE YEAR ENDING
DECEMBER 31, 2001.

1. Amount of Principal payment during calendar year $ 497,722
2. Is Principal current? Yes X No
3. Is Interest current? Yes X No

4. Has all long-term debt been approved by the Public Service Commission?

Yes X No PSC Case Number

SERVICES PERFORMED BY INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT :

Are your financial statements examined by a Certified Public Accountant?

Yes X No

If yes, which service was performed?

Audit X Compilation Review

Please enclose a copy of the accountant's report with the annual report.

(An accountant's report will be furnished upon receipt from the Public Accountants)
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BALANCE SHEET ACCOUNTS

Schedule Il Company _ALLTEL Kentucky, inc.
Page 1 of 5
KPSC Form T (Revised 9/97) ' Period Ended December 31, 2001
Account Account Title Amount
(a) (b) (c)
Current Assets
1130 Cash 51,053
1140 Special Cash Deposits -
1150 Working Cash Advances 800
1160 Temporary Investments
Total Cash and Equivalents 51,853
1180 Telecommunications Accounts Receivable 1,963,112
1181 Accounts Receivable Allowance-Telecommunications (32,231)
1190 Other Accounts Receivable 1,062,692
119 Accounts Receivable Allowance-Other
1200 Notes Receivable
1201 Notes Receivable Allowance
1210 Interest and Dividends Receivable
1220 Inventories 120,867
Total Receivable and Inventories 3,114,440
1290 Prepaid Rents
1300 Prepaid Taxes
1310 Prepaid Insurance
1320 Prepaid Directory Expenses
1330 Other Prepayments -
Total Prepayments -
1350 Other Current Assets -
Total Current Assets 3,166,293
Noncurrent Assets
1401 Investments in Affiliated Companies
1402 Investments in Nonaffiliated Companies 483,930
1406 Nonregulated Investments
1407 Unamortized Debt Issuance Expense 6,512
1408 Sinking Funds
1410 Other Noncurrent Assets 354,492
1437 Deferred Tax Regulatory Asset -
1438 Deferred Maintenance and Retirements
1439 Deferred Charges
1500 Other Jurisdictional Assets - Net
Total Noncurrent Assets 844,934
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Schedule i
Page 4 of 5

BALANCE SHEET ACCOUNTS

KPSC Form T (Revised 9/97)

Company ALLTEL Kentucky, Inc.

Period Ended December 31, 2001

Account Account Title Amount
(a) (b) (c)
Depreciation and Amortization
3100 Accumulated Depreciation 19,104,023
3200 Accumulated Depreciation-Plant Held for Future Tele. Use
3300 Accumulated Depreciation-Nonoperating
3410 Accumulated Amortization - Capitalized Leases
3420 Accumulated Amortization - Leasehold Improvements
3500 Accumulated Amortization - Intangible
3600 Accumulated Amortization - Other
Total Depreciation and Amortization 19,104,023
Net Telephone Plant
(Total Tele. Plt. less Total Depreciation & Amortization) 25,227,654
Total Assets 29,238,881
Current Liabilities
4010 Accounts Payable 484,104
4020 Notes Payable
4030 Advanced Billing and Payments 369,819
4040 Customer's Deposits 40,418
4050 Current Maturities - Long Term Debt 526,544
4060 Current Maturities - Capital Leases
4070 Income Taxes - Accrued 710,136
4080 Other Taxes - Accrued 599,690
4100 Net Current Deferred Operating Income Taxes -
4110 Net Current Deferred Nonoperating Income Taxes
4120 Other Accrued Liabilities 57,851
4130 Other Current Liabilities 165,956

Total Current Liabilities

2,954,518




BALANCE SHEET ACCOUNTS

Schedule il Company ALLTEL Kentucky, Inc.
Page 5 of 5 ’
KPSC Form T (Revised 9/97) Period Ended December 31, 2001
Account Account Title Amount
(a) (b) (©)
Long-Term Debt
4210 Funded Debt
4220 Premium on Long-Term Debt
4230 Discount on Long-Term Debt
4240 Reacquired Debt
4250 Obligations Under Capital Leases
4260 Advances from Affiliated Companies 3,554,964
4270 Other Long-Term Debt 4,741,003
Total Long-Term Debt 8,295,967
Other Liabilities and Deferred Credits
4310 Other Long-Term Liabilities , 164,087
4320 Unamortized Operating Investment Tax Credits-Net
4330 Unamortized Nonoperating Investment Tax Credits-Net
4340 Net Noncurrent Deferred Operating Income Taxes 3,649,305
4341 Net Deferred Tax Liability Adjustments
4350 Net Noncurrent Deferred Nonoperating income Taxes
4360 Other Deferred Credits 254,449
4361 Deferred Tax Regulatory Liability
4370 Other Jurisdiction Liabilities/Deferred Credits - Net
Total Other Liabilities and Deferred Credits 4,067,841
4510 Capital Stock 767,400
4520 Additional Paid-In Capital 163,600
4530 Treasury Stock
4540 Other Capital
4550 Retained Earnings 12,989,555
Total Stockholders' Equity 13,920,555
Total Liabilities & Stockholders' Equity 29,238,881
Retained Earnings (Beginning of Year) 12,754,125
Net Income 4,393,874
Dividends Declared 4,158,444
Capital Credit Rotations
Miscellaneous Debits*
Miscellaneous Credits* -
Retained Earnings (End of Year) 12,989,555

*Explain any individual item over $10,000
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INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 10of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2001

Account Account Title Amount
(@) (b) ()
Local Network Service .
5001 Basic Area Revenue 3,742,058
5002 Optional Extended Area Revenue 2,542,966
5003 Cellular Mobile Service Revenue '
5004 Other Mobile Service Revenue
TOTAL BASIC LOCAL REVENUE SERVICE 6,285,024 '
/
5010 Public Telephone Revenue -
5040 Local Private Line Revenue 537,497
5050 Customer Premises Revenue 157,396
5060 Other Local Exchange Revenue 1,937,276
5069 Other Local Exchange Revenue Settlements
TOTAL LOCAL NETWORK SERVICE REVENUES 8,917,193
Network Access Service Revenues
5081 End User Revenue ‘ 1,229,561
5082 Switched Access Revenue 1,748,213
5083 Special Access Revenue 253,321
5084 State Access Revenue 5,636,987
TOTAL NETWORK ACCESS REVENUE 8,868,082
Long Distance (L D) Network Service Revenues
5100 LD Message Revenue (Class A) -
5111 LD Inward-only Revenue
5112 LD Outward-only Revenue

TOTAL UNIDIRECTIONAL LD REVENUE




INCOME STATEMENT ACCOUNTS

Schedule VI,
Page2of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2001

Account Account Title Amount
(a) (b) (O]
5121 Subvoice Grade LD Private Network Revenue -
5122 Voice Grade LD Private Network Revenue 259,753
5123 Audio Program Grade LD Private Network Revenue
5124 . Video Program Grade LD Private Network Revenue
5125 Digital Transmission LD Private Network Revenue 1 61,946
5126 LD Private Network Switching Revenue
5128 Other LD Private Network Revenue
5129 Other LD Private Network Revenue Settlements
TOTAL LONG DISTANCE PRIVATE NETWORK REVENUE 321,699
5160 Other Long Distance Revenue 15,576
5169 Other Long Distance Revenue Settlements
TOTAL LONG DISTANCE NETWORK SERVICE REVENUES 337,275
Miscellaneous Revenues
5230 Directory 163,551
5240 Rent Revenues 12,999
5250 Corporate Operations Revenue
5261 Special Billing Arrangements Revenue
5262 Customer Operations Revenue
5263 Plant Operations Revenue
5264 Other Incidental Regulated Revenue 117,695
5269 Other Revenue Settlements
5270 Carrier Billing and Collection Revenue 420,483
5280 Nonregulated Revenue 1,800,604
TOTAL MISCELLANEOUS REVENUES 2,615,332
Uncollectible Revenues
5301 Uncollectible Revenues-Telecommunications 131,720
5302 Uncollectible Revenues-Other
TOTAL UNCOLLECTIBLE REVENUE 131,720
TOTAL OPERATING REVENUES 20,606,162
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INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 7 of 8

KPSC FORM T (Revised 9/97)

[

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2001

Account Account Title , Amount
(a) (b) (c)
Other Operating Income and Expense '
7110 Income from Custom Work
7130 Return from Nonregulated use of Regulated Facilities
7140 Gains/Losses from Foreign Exchange
7150 Gains/Losses from Disposition of Land & Artworks
7160 Other Operating Gains and Losses
OTHER OPERATING INCOME AND EXPENSE{NET -
Operating Taxes
7210 Operating Investment Tax Credits-Net (8,424)
7220 Operating Federal Income Taxes 3,084,112
7230 Operating State and Local Income Taxes 463,428
7240 Operating Other Taxes 634,143
7250 Provision for Deferred Operating Income Tax-Net 185,545
TOTAL OPERATING TAXES 4,358,804
Nonoperating Income and Expense
7310 Dividend Income | 8,505
7320 Interest Income 5,022
7330 Income from Sinking and Other Funds -
7340 Allowance for Funds used During Construction (AFUDC) 42,572
7350 Gains/Losses from the Disposition of Property
7360 Other Nonoperating Income (2,529,249)
7370 Special Charges -
NONOPERATING INCOME AND EXPENSE-NET (2,473,150)
Nonoperating Taxes
7410 Nonoperating Investment Tax Credits-Net
7420 Nonoperating Federal Income Taxes (880,881)
7430 Nonoperating State and Local Income Taxes 1,088
7440 Nonoperating Other Taxes
7450 Provision for Deferred Nonoperating Income Tax-Net

TOTAL NONOPERATING TAXES

(879,793)




INCOME STATEMENT ACCOUNTS

Schedule Vl'\
Page 8 of 8 °

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2001

Account Account Title Amount
(a) (b) (c)
Interest and Related ltems
7510 Interest on Funded Debt 349,202
7520 Interest Expense-Capital Leases
7530 Amortization of Debt Issuance Expense 666
7540 Other Interest Deductions 23,983
| TOTAL INTEREST AND RELATED ITEMS 373,851
Extraordinary ltems
7610 Exﬁaordinary Income Credits
7620 Extraordinary Income Charges
7630 Current Incorﬁe Tax Effect of Extraordinary Items-Net
7640 Provision for Deferred Income Tax Effect of ltems-Net
TOTAL EXTRAORDINARY ITEMS
Jurisdictional Differences & Nonregulated Income
7910 income Effect of Jurisdictional Differences-Net
7990 Nonregulated Net Income
NET INCOME 4,393,874
TOTAL NUMBER OF EMPLOYEES AT END OF YEAR 26
NUMBER OF FULL TIME EMPLOYEES 26
NUMBER OF PART TIME EMPLOYEES 0

TOTAL COMPENSATION FOR THE YEAR

$1,210,158




ACCESS LINES IN SERVICE BY TECHNOLOGY

Schedule VI
Page 1 of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2001,

Main Digital
" Access Lines
‘ 64kh/s or
Number of ISDN 16 Kh/sec Equivalent
Central Office D Channels (ISDN B Channels
State or Territory Switches (Divided by 4) Except to PBX's)
(a) ‘ (b) (c) (d) '
1. Kentucky | 16 124
2. '
3.
4,
5.
6.
7.
8.
9.
10.
TOTAL 16 124
Digital DS-1 '
Main Analog Access Lines
Access Line to PBS's and Analog PBX Analog |
Line 4khz or Centrex and Centrex Centrex
Number Equivalent (Times 24) Access Trunks Extensions Other
(a) (b) (f) (9) (h) (i)
1. 27,839 998 956
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL 27,839 998 956




ACCESS LINES IN SERVICE BY CUSTOMER

Schedule ‘\VHI
Page 1 of 1
KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2001

Business Access Lines

State or Territory Single Line Multiline
(a) (b) ()
1. Kentucky 4,875 -
2.
3.
4.
5.
6.
7.
8. ;
9.
10.
TOTAL 4,875 -
Total
, Public Residential Mobile Special Access Lines
Line Access Access Access Access Lines (Switched
Number Lines Lines Lines (Non-Switched) and Special)
(a) (d) U) ® (9) (h)
1. 105 22,679 180 27,839
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL 105 22,679 180 27,839




TELEPHONE CALLS

\
Schedule IX'
Page 1 of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2001

' Local Calls Intralata
State or Territory (Total Local Calls) Toll Calls
(@) (b) (c)
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL
|
INTERLATA TOLL CALLS (Completed)
Interstate Intrastate Total Toll Calls
Billed Billed Billed
Line No. Number Minutes Number Minutes Number Minutes
(a) (d) (e) 0 (9) (h) 0]
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL

Access provider not Toll provider. Information not readily available.
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Annual Report of
Year Ended

ALLTEL Kentucky, Inc. “ December 31, 20 . 01

SIGNATURE PAGE |

| certify that | am the responsible accounting officer qf the

ALLTEL Kentucky, Inc. : that | have

examined the foregoing report; that to the best of my knowledge,
information, and belief, all statements of fact contained in the said
report are true and the said report is a correct statement of the
business and affairs of the above-named respondent in respect to each
and every matter set forth therein during the period from January 1,

2001, to December 31, 2001, inclusive.

Date

(Signature)

(Title)

(Persons making willful false statements in this report
form can be punished by fine or imprisonment under the
provisions of the U.S. Code, Title 18, Section 1001)



ANNUAL REPORT

OF
/
ALLTEL Kentucky, Inc.

Exact Legal Name of Reporting Utility

229 Lees Valley Road

_ Shepherdsville, KY 40165

(Address of Utility)

TO THE

PUBLIC SERVICE COMMISSION
OF THE
COMMONWEALTH OF KENTUCKY

FOR THE CALENDAR YEAR ENDED DECEMBER 31, 2002
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KENTUCKY PUBLIC SERVICE COMMISSION
REPORT OF GROSS OPERATING REVENUES DERIVED FROM INTRA-KENTUCKY
BUSINESS FOR THE YEAR ENDING DECEMBER 31, 2002 l !

Name of Utility Reporting - ALLTEL Kentucky, Inc.

Address of Utility 229 Lées Valley Rd.

City Shepherdsville State KY Zip Code 40165

Telephone Number of Utility | (501) 905-8000 'l |

Fax Number of Utility (if applicable) (501) 905-7277

Officer/Contact Person David Cameron ' Staff Manager-External Reporting
(Name) (Title)

Kk kkhkhhhkhhhdhdhkhkdkhhkhkhkdhitk

I
ASSESSABLE REVENUES OF TELEPHONE UTILITY .. ............. $ 15,332,026

(to agree with assessable revenues figure on the back of this page)

I EEEEEEEEEEEREEREEE RS

OATH
Stateof ~ Arkansas ..o )
) ss.
Countyof Pulaski ... )
David Cameron being duly sworn, states that he/she
(Ofticer) !
is Assistant Secretary of the ALLTEL Kentucky, Inc.
(Official Title) (Utility Reporting)

that the above report of gross revenues is in exact accordance with

ALLTEL Kentucky, Inc. , and that such books accurately show the gross
(Utility Reporting)

revenues of: ALLTEL Kentucky, Inc. , derived from Intra-Kentucky
{Utility Reporting)

business for the calendar year ending December 31, 2002.

(Officer) (Title)
This the day of , 2003
(Notary Public) (County) {Commission Expires)
NOTE: ANY DIFFERENCE BETWEEN THE AMOUNT OF THE GROSS

REVENUES SHOWN IN THE ANNUAL REPORT AND THE AMOUNT
APPEARING ON THIS STATEMENT MUST BE RECONCILED ON THE
RESERVE OF THIS REPORT.




Telecommunications Utilities Reconciliation Form
\4

Total Operating Revenues (Schedule IV, Page 2 of 8) : 20,517,199

Additions:

Intrastate Uncollectibles (Account 5301) 296,277

Other Uncollectibles

Total Additions 296,277
Deductions:
Non-Regulated Revenue (Account 5280) 1,635,201
Interstate Billing/Collection Revenue (Account 5270) 9,152
End User Revenue (Account 5081) 1,926,258
Interstate Switched Access Revenue (Account 5082) 1,403,323
Interstate Special Access Revenue (Account 5083) 507,516

Any Miscellaneous Interstate Revenues

(Explain Below)

Total Deductions 5,481,450
Reconciled Assessable Revenues 15,332,026
Explanations/Comments:

Do Not Write Below This Line




TELEPHONE UTILITIES - ANNUAL REPORT

Please furnish the following information, for KENTUCKY OPERATIONS only:
BASIC SERVICE: ' . !

*Average Residential Basic Service Monthly Bill $ 9.37 '

(*Not including taxes).

NAMES OF COUNTIES IN WHICH YOU FURNISH TELEPHONE SERVICE \
(If additional space is required, add additional sheet) ,

Bullitt, Spencer, and Jefferson

OFFICER OR OTHER PERSON TO WHOM CORRESPONDENCE SHOULD BE ADDRESSED CONCERNING THIS REPORT

Name David Cameron Title Staff Manager-Financial Reporting
Address 1 Allied Drive; P.O. Box 2177 City Little Rock
State AR Zip Code 72203 Telephone Number  (501) 905-5270

This information is to be kept current by prompt notification to the Commission of any changes until the report for the
succeeding year has been submitted.

PRINCIPAL PAYMENT, INTEREST, AND LONG-TERM DEBT INFORMATION FOR THE YEAR ENDING
DECEMBER 31, 2002.

1. Amount of Principal payment during calendar year $ 525,596
2. lIs Principal current? Yes X No
3. Is Interest current? Yes X No

4. Has all long-term debt been approved by the Public Service Commission?

Yes X No PSC Case Number

SERVICES PERFORMED BY INDEPENDENT CERTIFIED PUBLIC ACCOUNTANT :

Are your financial statements examined by a Certified Public Accountant?

Yes X No

If yes, which service was performed?

Audit X Compilation Review

Please enclose a copy of the accountant's report with the annual report.

(An accountant's report will be furnished upon receipt from the Public Accountants)
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BALANCE SHEET ACCOUNTS

Schedule |l Company _ALLTEL Kentucky, Inc.
Page 1 0f 5 '
KPSC Form T (Revised 9/97) . Period Ended December 31, 2002
Account Account Title Amount
(a) (b) (c)
Current Assets
1130 Cash 53,776
1140 Special Cash Deposits -
1150 Working Cash Advances 800
1160 Temporary Investments -
Total Cash and Equivalents 54,576
1180 Telecommunications Accounts Receivable 1,716,757
1181 Accounts Receivable Allowance-Telecommunications (43,452)
1190 Other Accounts Receivable 1,181,457
1191 Accounts Receivable Allowance-Other -
1200 Notes Receivable -
1201 Notes Receivable Allowance -
1210 Interest and Dividends Receivable -
1220 Inventories 121,119
Total Receivable and Inventories 2,975,881
1290 Prepaid Rents -
1300 Prepaid Taxes -
1310 Prepaid Insurance -
1320 Prepaid Directory Expenses -
1330 Other Prepayments -
Total Prepayments -
1350 Other Current Assets -
Total Current Assets 3,030,457
Noncurrent Assets
1401 Investments in Affiliated Companies -
1402 investments in Nonaffiliated Companies 483,930
1406 Nonregulated Investments -
1407 Unamortized Debt Issuance Expense 5,786
1408 Sinking Funds -
1410 Other Noncurrent Assets 442 901
1437 Deferred Tax Regulatory Asset -
1438 Deferred Maintenance and Retirements -
1439 Deferred Charges -
1500 Other Jurisdictional Assets - Net -

Total Noncurrent Assets

932,617
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BALANCE SHEET ACCOUNTS

Schedule il , Company ALLTEL Kentucky, Inc.
Page 4 of 5 . .
KPSC Form T (Revised 9/97) . Period Ended December 31, 2002
‘ '
Account Account Title . Amount
(a) . {b) (c)
Depreciation énd Amortization
3100 Accumulated Depreciation " 18,933,144
3200 Accumulated Depreciation-Plant Held for Future Tele. Use
3300 Accumulated Depreciation-Nonoperating
3410 Accumulated Amortization - Capitalized Leases ,
. 3420 Accumulated Amortization - Leasehold Improvements
3500 Accumulated Amortization - Intangible
3600 Accumulated Amortization - Other
Total Depreciation and Amortization 18,933,144
Net Telephone Plant
(Total Tele. Pit. less Total Depreciation & Amortization) 26,385,834
Total Assets 30,348,908

Current Liabilities

4010 Accounts Payable : ‘ 669,855
4020 Notes Payable -
4030 Advanced Billing and Payments 406,802
4040 Customer's Deposits . 38,548
4050 Current Maturities - Long Term Debt 474,.545
4060 Current Maturities - Capital Leases -
4070 Income Taxes - Accrued {346,656)
4080 Other Taxes - Accrued 382,406
4100 Net Current Deferred Operating Income Taxes -
4110 Net Current Deferred Nonoperating Income Taxes
4120 Other Accrued Liabilities 64,005
4130 Other Current Liabilities 180,576
Total Current Liabilities 1,870,081




BALANCE SHEET ACCOUNTS

Schedule‘\lll Company ALLTEL Kentucky, Inc.
Page 5 of 5 '
KPSC Form T (Revised 9/97) ' Period Ended December 31, 2002
Account Account Title Amount
(a) (b) ()
Long-Term Debt
4210 Funded Debt -
4220 Premium on Long-Term Debt -
4230 Discount on Long-Term Debt -
4240 Reacquired Debt -
4250 Obligations Under Capital L eases -
4260 Advances from Affiliated Companies 3,283,821
4270 Other Long-Term Debt 4,267,407
Total Long-Term Debt 7,651,228
Other Liabilities and Deferred Credits
4310 Other Long-Term Liabilities 208,537
4320 Unamortized Operating Investment Tax Credits-Net -
4330 Unamortized Nonoperating Investment Tax Credits-Net -
4340 Net Noncurrent Deferred Operating Income Taxes 4,747,218
4341 Net Deferred Tax Liability Adjustments 305,200
4350 Net Noncurrent Deferred Nonoperating Income Taxes -
4360 Other Deferred Credits 391,811
4361 Deferred Tax Regulatory Liability -
4370 Other Jurisdiction Liabilities/Deferred Credits - Net -
Total Other Liabilities and Deferred Credits 5,652,766
4510 Capital Stock 767,400
4520 Additional Paid-In Capital 163,600
4530 Treasury Stock -
4540 Other Capital -
4550 Retained Earnings 14,343,833
Total Stockholders' Equity 15,274,833
Total Liabilities & Stockholders’ Equity 30,348,908
Retained Earnings (Beginning of Year) 12,989,555
Net Income 4,308,278
Dividends Declared 2,954,000
Capital Credit Rotations
Miscellaneous Debits* -
Miscellaneous Credits*® -
Retained Earnings (End of Year) 14,343,833

*Explain any individual item over $10,000
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INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 1 of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2002

Account Account Title Amount
(a) (b) (c)

Local Network Service ,

5001 Basic Area Revenue 3,804,369

5002 Optional Extended Area Revenue 2,573,645

5003 Cellular Mobile Service Revenue ' -

5004 Other Mobile Service Revenue -
TOTAL BASIC LOCAL REVENUE SERVICE 6,378,014 '

!

5010 Public Telephone Revenue -

5040 Local Private Line Revenue 554,346

5050 Customer Premises Revenue 159,232

5060 Other Local Exchange Revenue | 2,161,633

5069 Other Local Exchange Revenue Settlements -
TOTAL LOCAL NETWORK SERVICE REVENUES 9,253,225
Network Access Service Revenues

5081 End User Revenue ‘ 1,926,258

5082 Switched Access Revenue 1,403,323

5083 Special Access Revenue 507,516

5084 State Access Revenue 4,731,809
TOTAL NETWORK ACCESS REVENUE 8,568,906
Long Distance (LD} Network Service Revenues

5100 LD Message Revenue (Class A) -

5111 LD Inward-only Revenue -

5112 LD Outward-only Revenue -

TOTAL UNIDIRECTIONAL LD REVENUE




INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 2 of 8

KPSC FORM 5 (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2002

Account Account Title Amount
() (b) (c)
5121 Subvoice Grade LD Private Network Revenue -
5122 Voice Grade LD Private Network Revenue 372,844
5123 Audio Program Grade LD Private Network Revenue -
5124 Video Program Grade LD Private Network Revenue -
5125 Digital Transmission LD Private Network Revenue 64,090
5126 LD Private Network Switching Revenue -
5128 Other LD Private Network Revenue -
5129 Other LD Private Network Revenue Seftlements -
TOTAL LbNG DISTANCE PRIVATE NETWORK REVENUE 436,934
5160 Other Long Distance Revenue 15,576
5169 Other Long Distance Revenue Settlements -
TOTAL LONG DISTANCE NETWORK SERVICE REVENUES 452,510
Miscellaneous Revenues
5230 Directory 222,166
5240 Rent Revenues 33,617
5250 Corporate Operations Revenue -
5261 Speciai Billing Arrangements Revenue -
5262 Customer Operations Revenue -
5263 Plant Operations Revenue -
5264 Other Incidental Regulated Revenue 302,142
5269 Other Revenue Settlements -
5270 Carrier Billing and Collection Revenue 345,709
5280 Nonregulated Revenue 1,635,201
TOTAL MISCELLANEQUS REVENUES 2,538,835
Uncollectible Revenues
5301 Uncollectible Revenues-Telecommunications 206,277
5302 Uncollectible Revenues-Other
TOTAL UNCOLLECTIBLE REVENUE 296,277

TOTAL OPERATING REVENUES

20,517,199
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INCOME STATEMENT ACCOUNTS

Schedule VI‘\
Page7of 8 *

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kenfucky, Inc.
Period Ended December 31, 2002

Account Account Title Amount
(a) (b) (c)
Other Operating income and Expense
7110 Income from Custom Work
7130 Return from Nonregulated use of Regulated Facilities
7140 Gains/Losses from Foreign Exchange
7150 Gains/Losses from Disposition of Land & Artworks -
7160 Other Operating Gains and Losses -
OTHER OPERATING INCOME AND EXPENSE-NET -
Og'gt rating Taxes
7210 Operating Investment Tax Credits-Net (2)
7220 Operating Feaeral Income Taxes 2,020,643
7230 Operating State and Local Income Taxes 177,198
7240 Operating Other Taxes 624,230
7250 Provision for Deferred Operating Income Tax-Net 1,415,012
TOTAL OPERATING TAXES 4,237,081
Nonoperating Income and Expense
7310 Dividend Income 87,150
7320 Interest Income -
7330 Income from Sinking and Other Funds -
7340 Allowance for Funds used During Construction (AFUDC) 45,199
7350 Gains/Losses from the Disposition of Property -
7360 Other Nonoperating income (2,564,767)
7370 Special Charges (1,337)
NONOPERATING INCOME AND EXPENSE-NET (2,433,755)
Nonoperating Taxes
7410 Nonoperating Investment Tax Credits-Net
7420 Nonoperating Federal Income Taxes (869,147)
7430 Nonoperating State and Local Income Taxes 7,190
7440 Nonoperating Other Taxes
7450 Provision for Deferred Nonoperating Income Tax-Net

TOTAL NONOPERATING TAXES

(861,957)




INCOME STATEMENT ACCOUNTS

Schedule Vi
Page 80of 8

KPSC FORM T (Revised 9/97)

!

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2002

Account Account Title Amount
(a) (b) ()
Interest and Related ltems
7510 Interest on Funded Debt 320,333
7520 Interest Expense-Capital Leases -
7530 Amortization of Debt issuance Expense 726
7540 Other Interest Deductions 116,993
TOTAL INTEREST AND RELATED ITEMS 438,052
Extraordinary ltems !
7610 Extraordinary Income Credits
7620 Extraordinary Income Charges
7630 Current income Tax Effect of Extraordinary ltems-Net
7640 Provision for Deferred Income Tax Effect of ltems-Net
TOTAL EXTRAORDINARY ITEMS
Jurisdictional Differences & Nonregulated income
7910 Income Effect of Jurisdictional Differences-Net -
7990 Nonregulated Net Income
NET INCOME 4,308,278
TOTAL NUMBER OF EMPLOYEES AT END OF YEAR 26
NUMBER OF FULL TIME EMPLOYEES 26
NUMBER OF PART TIME EMPLOYEES 0

TOTAL COMPENSATION FOR THE YEAR

$1,191,968




ACCESS LINES IN SERVICE BY TECHNOLOGY

Schedule VI\
Page1oft '

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended December 31, 2002

Main Digital
Access Lines
64kh/s or
Number of ISDN 16 kh/sec Equivalent
Central Office D Channels (ISDN B Channels
State or Territory Switches (Divided by 4) Except to PBX's)
(a) (b) (© (d)
1. Kentucky 18 146
2.
3.
4,
5. ',.
6.
7.
8.
9.
10.
TOTAL 18 146
i
Digital DS-1
Main Analog Access Lines
Access Line to PBS's and Analog PBX Analog
Line 4khz or Centrex and Centrex Centrex
Number Equivalent (Times 24) Access Trunks Extensions Other
(a) (b) (0 (@) (h) ()
1. 27,493 41 987
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL 27,493 41 987




ACCESS LINES IN SERVICE BY CUSTOMER

Schedule Vil
Page 1 of 1

KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.

Period Ended December 31, 2002

Business Access Lines

State or Territory . Single Line Multiline
C)] _(6) (c)
1. Kentucky 4,981 -
2. '
3.
4, |
5. '
6.
7.
8.
9.
10.
TOTAL 4,981 -
Total
Public Residential Mobile Special Access Lines
Line Access Access Access Access Lines (Switched
Number Lines Lines Lines (Non-Switched) and Special)
(@) (d) 0] 0 (9) (h)

1. 114 22,672 160 27,927
2. |

3.

4,

5.

6.

7.

8.

9.

10.

TOTAL 114 22,672 160 27,927




TELEPHONE CALLS

\
Schedule IX*
Page 1 of 1
KPSC FORM T (Revised 9/97)

Company_ALLTEL Kentucky, Inc.
Period Ended_ December 31, 2002

. Local Calls Intralata
State or Territory (Total Local Calls) Toll Calls
(a) (b) (c)
1.
2.
3.
4.
5.
6. K
7. |
8.
9.
10.
TOTAL
|
INTERLATA TOLL CALLS (Completed)
Interstate Intrastate Total Toll Calls
Billed Billed Billed
Line No. Number Minutes Number Minutes Number Minutes
(@) (d) (e) () (@) (h) 0]
1.
2.
3.
4.
5.
6.
7.
8.
9.
10.
TOTAL

NOTE: Access provider not Toll provider. Information not readily available.
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Annual Report of
Year Ended

ALLTEL Kentucky, Inc. A December 31, 20. 02

SIGNATURE PAGE |

| certify that | am the responsible accounting officer qf the

ALLTEL Kentucky, Inc. : that | have

examined the foregoing report; that to the best bf my knowledge,
information, and belief, all statements of fact contained in the said
report are true and the said report is a correct statement of the
business and affairs of the above-named respondent in respect to each
and every matter set forth therein during the period from January 1,

2002, to December 31, 2002, inclusive.

Date

(Signature)

(Titie)

(Persons making willful false statements in this report
form can be punished by fine or imprisonment under the
provisions of the U.S. Code, Title 18, Section 1001)



ALLTEL Kentucky
OQutside Data Sources
Sources

Depariment Type of Information

Irgasury—cvhuck Carter »
.. Debt Cost report from Treas

Amount of Principal payment during calendar year
Is Principal current
Is Interest current

Average Residential Basic Service Monthly Bill
Based on RUS report # rates and acess lines

Linda Adair Board of Directors and General Officers
Stockholders

Patty King Total Compensation for the year

Jerome Novotny Access Lines by Technology

Wireline CWIP Balance
Wireline Jobs Closed During the Period

Section

Telephone Utilities
Telephone Utilities
Telephone Utilities

Telephone Utilities

Sch. 1, Page 1
Sch. I, Page 1

Schedule Vi, Page 8

Schedule Vii, Page 1
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ANNUAL REPORT

OF
!
ALLTEL Kentucky, Inc.

Exact Legal Name of Reporting Utility

229 Lees Valley Road

Shepherdsville, KY 40165

(Address of Utility)

TO THE

PUBLIC SERVICE COMMISSION
OF THE
COMMONWEALTH OF KENTUCKY

FOR THE CALENDAR YEAR ENDED DECEMBER 31, 2003
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