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ALLTEL Corporation 
Form lO-K, Part I 

Item 1.Business 

THE COMPANY 

GENERAL 

ALLTEL Corporation (“Alltel” or the “Company”) is a customer-focused communications company with more than I5 million 
customers in 36 states. The Company owns subsidiaries that provide wireless and wireline local, long-distance, network access and 
Internet services. Telecommunications products are warehoused and sold by the Company’s distribution subsidiary. A subsidiary also 
publishes telephone directories for affiliates and other independent telephone companies. In addition, a subsidiary provides billing, 
customer care and other data processing and outsourcing services to telecommunications companies. The Company is incorporated in 
the state of Delaware. As further discussed under “Pending Spin Off of  Wireline Operations” on page 2, Alltel’s operations will 
consist solely of  its wireless business following the completion of  the spin off, which is expected to occur by mid-year 2006. 

The Company’s web site address is www.alltel.com. Alltei files with, or furnishes to, the Securities and Exchange Commission (the 
“SEC”) annual reports on Form 10-K, quarterly reports on Form I 0-Q and current reports on Form 8-K, as well as various other 
information. Alltel makes available free of charge through the Investor Relations page of  its web site its annual reports, quarterly 
reports and current reports, and all amendments to any of those reports, as soon as reasonably practicable after providing such reports 
to the SEC. In addition, on the corporate governance section of the Investor Relations page of its web site, Alltel makes available the 
Board of  Director’s Amended and Restated Corporate Governance Board Guidelines and the charters for the Audit, Compensation, 
and Governance Committees. Alltel will provide to any stockholder a copy of  the Governance Board Guidelines and the Committee 
charters, without charge, upon written request to Vice President-Investor Relations, ALLTEL Corporation, One Allied Drive, Little 
Rock, Arkansas 72202. 

FORWARD-LOOKING STATEMENTS 

This Form 10-K may include certain “forward-looking statements” within the meaning of the Private Securities Litigation Reform 
Act of 1995. Forward-looking statements are subject to uncertainties that could cause actual future events and results to differ 
materially from those expressed in the forward-looking statements. These forward-looking statements are based on estimates, 
projections, beliefs and assumptions and are not guarantees of  h ture  events and results. Words such as “expects”, “anticipates”, 
“intends”, “plans”, “believes”, “seeks”, “estimates”, and “should”, and variations of these words and similar expressions, are intended 
to identify these forward-looking statements. Alltel disclaims any obligation to update or revise any forward-looking statement based 
on the occurrence of future events, the receipt of new information, or otherwise. 

Actual future events and results may differ materially from those expressed in these forward-looking statements as a result of a 
number of  important factors. Representative examples of  these factors include (without limitation) adverse changes in economic 
conditions in the markets served by Alltel; the extent, timing, and overall effects of competition in the communications business; 
material changes in the communications industry generally that could adversely affect vendor relationships with equipment and 
network suppliers and customer relationships with wholesale customers; changes in communications technology; the risks associated 
with pending acquisitions and dispositions, including the pending acquisition of  Midwest Wireless and the pending dispositions of the 
Austrian, Bolivian and Haitian operations and the wireline business; the risks associated with the integration of acquired businesses, 
including the integration of Western Wireless; the uncertainties related to any discussions or negotiations regarding the sale of any 
remaining international assets; adverse changes in the terms and conditions of  the wireless roaming agreements of  Alltel; the potential 
for adverse changes in the ratings given to Alltel’s debt securities by nationally accredited ratings organizations; the availability and 
cost of  financing in the corporate credit and debt markets necessary to consummate the disposition of the wireline business; the 
uncertainties related to Alltel’s strategic investments; the effects of litigation; and the effects of federal and state legislation, rules, and 
regulations governing the communications industry. 

In addition to these factors, actual future performance, outcomes and results may differ materially because of  other more general 
factors including (without limitation) general industry and market conditions and growth rates, economic conditions, and 
governmental and public policy changes. 
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ALLTEL Corporation 
Form lO-K, Part I 

Item 1.Business 

THE COMPANY (continued) 

PENDING SPIN OFF OF WIRELINE OPERATIONS 

On December 9, 2005, Alltel announced that its board of  directors had approved the spin-off of the Company’s wireline 
telecommunications business to its stockholders and the merger of that wireline business with Valor Communications Group, lnc. 
(“Valor”). The spin off will include the majority of  Alltel’s communications support services, including directory publishing, 
information technology outsourcing services, retail long distance and the wireline sales portion of  communications products. Pursuant 
to the plan of  distribution and immediately prior to the effective time of  the merger with Valor described below, Alltel will contribute 
all of  the assets o f  its wireline telecommunications business to ALLTEL Holding Corp. (“Alltel Holding” or “Spinco”), a wholly 
owned subsidiary of  the Company, in exchange for: (i) the issuance to Alltel of Spinco common stock to be distributed pro rata to 
Alltel’s stockholders as a tax free stock dividend, (ii) the payment of  a special dividend to Alltel in an amount not to exceed the 
Company’s tax basis in Spinco, and (iii) the distribution by Spinco to Alltel of  certain Spinco debt securities, which Alltel intends to 
exchange for outstanding Company debt securities or otherwise transfer to Alltel’s creditors. Prior to the distribution and merger with 
Valor, Spinco will borrow approximately $3.965 billion (the “Spinco financing amount”) through a new senior credit agreement, the 
issuance of high yield debt securities in the private placement market or through a public offering to pay the special dividend and to 
distribute debt securities to Alltel in an amount equal to the difference between the Spinco financing amount and the special dividend. 
Alltel has received a commitment letter from various financial institutions to provide Spinco with up to $4.2 billion in senior secured 
credit facilities comprised of tern1 loan facilities in an aggregate amount of  up to $3.7 billion and a revolving credit facility of up to 
$500 million. 

Immediately after the consummation of the spin off, Alltel Holding will merge with and into Valor, with Valor continuing as the 
surviving corporation. As a result of  the merger, all of the issued and outstanding shares o f  Spinco common stock will be converted 
into the right to receive an aggregate number of shares of common stock of Valor. Valor is expected to issue in the aggregate 
approximately 403 million shares of  common stock to Alltel stockholders pursuant to the merger, or approximately 1.04 shares of 
Valor common stock (subject to variation based on the number of Spinco common shares to be distributed to Alltel stockholders and 
as a result of  compensatory equity grants and other issuances) for each share of Spinco common stock outstanding as of  the effective 
time of the merger. Upon completion of the merger, Alltel stockholders will own approximately 85 percent of the outstanding equity 
interests of the surviving corporation and the stockholders of  Valor will own the remaining 15 percent of  such equity interests. As a 
result of  the merger, Valor will also assume approximately $4.2 billion of  long-term debt. 

Consummation of  the merger is subject to certain conditions, including the approval of  the merger by the stockholders of Valor, 
receipt of a favorable ruling from the Internal Revenue Service (“IRS”) regarding the tax-free status of the distribution, special 
dividend, debt exchange and merger transaction, consummation of the Spinco financing, and the receipt of regulatory approvals, 
including, without limitation, the approval of the Federal Communications Commission (“FCC”) and multiple state public service 
commissions. The transaction i s  expected to close by mid-year 2006. The merger agreement contains certain termination rights for 
each of  Alltel and Valor and further provides that, upon termination of the merger agreement under specified circumstances involving 
an alternative transaction, Valor may be required to pay Alltel a termination fee of $35.0 million. Conversely, Alltel may be required 
to  pay Valor a termination fee of (i) $35.0 million if Valor terminates the merger agreement because of  a material breach, by Alltel or 
Spinco that results in the failure of  the parties to obtain the Spinco financing or any party terminates the merger agreement after 
December 8, 2006 and at the time of termination all conditions have been satisfied other than the Spinco financing condition and (ii) 
$20.0 million if Valor terminates the merger agreement because of a material breach by Alltel or Spinco that results in the failure of 
the parties to obtain the required IRS rulings or tax opinions or any party terminates the merger agreement after December 8, 2006 and 
at the time of  termination all conditions have been satisfied other than the IRS ruling or tax opinion conditions. 

ACOUISITIONS 

Pending Acauisition to be Completed During 2006 
On November 18, 2005, Alltel announced that it had entered into a definitive agreement to purchase Midwest Wireless Holdings of 
Mankato, Minnesota (“Midwest Holdings”) for $1.075 billion in cash. Under terms of the agreement, Alltel will acquire from Midwest 
Holdings wireless properties, including 850 MHz licenses and PCS spectrum covering approximately 2.0 million potential customers, 
network assets and approximately 400,000 customers in select markets in southern Minnesota, northern and eastern Iowa, and western 
Wisconsin. Closing of the transaction is contingent upon regulatory approval, including approval of the FCC and the termination of  
the applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended, and is expected to 
occur by mid-year 2006. Following completion of this acquisition, Alltel’s wireless operations will serve more than 1 I million 
customers in 34 states. 
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ALLTEL Corporation 
Form 10-K, Part I 

I tern 1 .Business 

THE COMPANY (continued) 

ACOUlSlTlONS (Continued) 

Acauisitions Completed Dunne the Past Five Years: 
On August 1, 2005, Alltel and Western Wireless Corporation (“Western Wireless”) completed the merger of Western Wireless with 
and into a wholly-owned subsidiary of Alltel. In the merger, each share of Western Wireless common stock was exchanged for 0.535 
shares of Alltel common stock and $9.25 in cash unless the shareholder made an all-cash election, in which case the shareholder 
received $40 in cash. Western Wireless shareholders making an all-stock election were subject to proration and received 
approximately 0.539 shares of  Alltel common stock and $9.18 in cash. In the aggregate, Alltel issued approximately 54.3 million 
shares of  stock valued at $3,430.4 million and paid approximately $933.4 million in cash. Through its wholly-owned subsidiary that 
merged with Western Wireless, Alltel also assumed debt of approximately $2.1 billion. As a result of the merger, Alltel added 
approximately I .3 million domestic wireless customers in 19 midwestem and western states that were contiguous to  the Company‘s 
existing wireless properties, increasing the number of wireless customers served by Alltel to more than I 0  million customers in 34 
states. 

As a condition of receiving approval for the merger from the U.S. Department of  Justice (“DOJ”) and FCC, Alltel agreed to divest 
certain wireless operations of Western Wireless in 16 markets in Arkansas, Kansas and Nebraska, as well as the “Cellular One” brand. 
On December 19, 2005. Alltel completed an exchange of  wireless properties with United States Cellular Corporation (“U.S. Cellular”) 
that included a substantial portion of the divestiture requirements related to the merger. Under terms of the agreement, Alltel acquired 
approximately 90,000 customers in two Rural Service Area (“RSA”) markets in Idaho that are adjacent to the Company’s existing 
operations and received $48.2 million in cash in exchange for 15 rural markets in Kansas and Nebraska owned by Western Wireless. 
In December 2005, Alltel sold the Cellular One brand to Dobson Cellular Systems, Inc. and announced an agreement to sell the 
remaining market in Arkansas to Cingular Wireless LLC (“Cingular”). During the third and fourth quarters of 2005, Alltel completed 
the sale of Western Wireless’ international operations in Georgia, Ghana and Ireland for $570.3 million in cash, and Alltel has pending 
definitive agreements to sell the Western Wireless international operations in Austria, Bolivia and Haiti for $ I  .7 billion in cash. The 
sales of  the market in Arkansas and the Austrian, Bolivian and Haitian operations are expected to close during the first half of  2006. 
The Company is also actively pursuing the disposition of the remaining international operations acquired from Western Wireless. 
Accordingly, the acquired international operations and interests of  Western Wireless and the 16 domestic markets to be divested by 
Alltel have been classified as assets held for sale and discontinued operations in the accompanying consolidated financial statements. 
Alltel’s integration of the remaining acquired domestic operations of Western Wireless is currently underway. 

On April 15, 2005, Alltel and Cingular exchanged certain wireless assets. Under the terms of the agreement, Alltel acquired former 
AT&T Wireless properties, including licenses, network assets, and subscribers, in selected markets in Kentucky, Oklahoma, Texas, 
Connecticut and Mississippi representing approximately 2.7 million potential customers (“POPs”). Alltel also acquired 20MHz of 
spectrum and network assets formerly owned by AT&T Wireless in Kansas and wireless spectrum in several counties in Georgia and 
Texas. In  addition, Alltel and Cingular exchanged partnership interests, with Cingular receiving interests in markets in Kansas, 
Missouri and Texas, and Alltel receiving more ownership in majority-owned markets it  manages in Michigan, Louisiana, and Ohio. 
Alltel also paid Cingular approximately $153.0 million in cash. In connection with this transaction, Alltel added approximately 
2 12,000 customers. 

On February 28,2005, Alltel completed the purchase of wireless properties, representing approximately 900,000 POPs in Alabama 
and Georgia, from Public Service Cellular, Inc. for $48.1 million in cash. Through the completion of this transaction, Alltel added 
approximately 54,000 customers. 

On December I ,  2004, Alltel completed the purchase of certain wireless assets from U.S. Cellular and TDS Telecommunications 
Corporation (“TDS Telecom”) for $148.2 million in cash, acquiring wireless properties with a potential service area covering 
approximately 584,000 POPs in Florida and Ohio. The Company also purchased partnership interests in seven Alltel-operated 
markets in Georgia, Mississippi, North Carolina, Ohio and Wisconsin. Prior to this acquisition, Alltel owned an approximate 
42 percent interest in the Georgia market, with a potential service area covering approximately 229,000 POPs, and Alltel owned a 
majority interest in the Mississippi, North Carolina, Ohio and Wisconsin markets. On November 2, 2004, the Company purchased for 
$35.6 million in cash wireless properties with a potential service area covering approximately 275,000 POPs in south Louisiana from 
SJI, a privately held company. Through these transactions, Alltel added approximately 92,000 wireless customers. 
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ALLTEL Corporation 
Form IO-K, Part 1 

Item 1.Business 

THE COMPANY (continued) 

ACOUISITIONS (Continued) 

On August 29,2003, the Company purchased for $22.8 million in cash a wireless property with a potential service area covering 
approximately 205,000 POPs in an Arizona Rural Service Area (“RSA”). On February 28,2003, the Company purchased for 
$64.6 million in cash wireless properties with a potential service area covering approximately 370,000 POPs in southern Mississippi, 
from Cellular XL Associates, a privately held company. On February 28,2003, the Company also purchased for $60.0 million in cash 
the remaining ownership interest in wireless properties with a potential service area covering approximately 355,000 POPs in two 
Michigan RSAs. Prior to this acquisition, Alltel owned approximately 49 percent of the Michigan properties. Through the completion 
of  these transactions, Alltel added approximately 147,000 customers and expanded its wireless operations into new markets in 
Arizona, Michigan and Mississippi. 

On August 1, 2002, Alltel completed its purchase of local telephone properties serving approximately 589,000 wireline customers in 
Kentucky from Verizon Communications Inc. (“Verizon”) for $ I  .93 billion in cash. The acquired wireline properties overlapped 
Alltel‘s existing wiretess service in northeastern Kentucky. 

On August 1 ,  2002, Alltel also completed its purchase ofsubstantially all of the wireless properties owned by CenturyTel, lnc. 
(“CenturyTel”) for approximately $1.59 billion in cash. In this transaction, Alltel added properties representing approximately 
8.3 million POPs, acquired approximately 762,000 customers and expanded its wireless footprint into new markets across Arkansas, 
Louisiana, Michigan, Mississippi, Texas and Wisconsin. Also included in the transaction were minority partnership interests in 
cellular operations representing approximately 1.8 million proportionate POPs and Personal Communications Services (“PCS”) 
licenses covering 1.3 million POPs in Wisconsin and Iowa. 

DISPOSITIONS 

In December 2003, Alltel sold to Convergys Information Management Group (“Convergys”) for $37.0 million in cash certain assets 
and related liabilities, including selected customer contracts and capitalized sofhKare development costs, associated with the 
Company’s telecommunications information services operations. 

On April I ,  2003, Alltel completed the sale of the financial services division of its information services subsidiary, ALLTEL 
Information Services, Inc., to Fidelity National Financial Inc. (“Fidelity National”), for $1.05 billion, received as $775.0 million in 
cash and $275.0 million in Fidelity National common stock. As part of this transaction, Fidelity National acquired Alltel’s mortgage 
servicing, retail and wholesale banking and commercial lending operations, as well as the communityiregional bank division. 
Approximately 5,500 employees of  the Company transitioned to Fidelity National as part of the transaction. The telecom division of  
ALLTEL Information Services, Inc. was retained by the Company and was not part of the sale transaction with Fidelity National. 

In January 2003, Alltel completed the termination of  its business venture with Bradford & Bingley Group. The business venture, 
ALLTEL Mortgage Solutions, Ltd., a majority-owned consolidated subsidiary of Alltel, was created in 2000 to provide mortgage 
administration and information technology products in the United Kingdom. 

During 2002, the Company sold its majority ownership interest in a Pennsylvania cellular partnership to Verizon for a total cash 
purchase price of $24.1 million. 

During 2001, the Company sold 20 PCS licenses in six states to Verizon Wireless for a total cash purchase price of $410.0 million. 

MANAGEMENT 

The Company’s staff at its headquarters and regional offices supervise, coordinate and assist subsidiaries in management activities, 
investor relations, acquisitions and dispositions, corporate planning, tax planning, cash management, insurance, sales and marketing 
support, government affairs, legal matters, engineering services, and technical research. They also coordinate the financing program 
for all of  the Company’s operations. 
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A L L T E L  Corporation 
Form IO-K, Part  I 

The Company has focused its communications business strategy on growing its customer base through strategic acquisitions and 
enhancing the value of  its customer relationships by offering additional products and services and providing superior customer service. 
Through the various wireless acquisitions completed since 200 I discussed above under “Acquisitions”, Alltel has significantly 
expanded its wireless business and enhanced the Company’s ability to provide multiple communications services to its customers. The 
acquisition of Verizon’s wireline properties in Kentucky, completed in 2002, expanded Alltel’s wireline operations through the 
addition of more than 500,000 customers. As of December 3 I ,  2005, including customers of its wireless, wireline and long-distance 
services, the Company serves more than 15 million communications customers in 36 states. Alltel has positioned its wireless business 
to be capable of delivering to customers a full range of communications products and services. In addition to its wireless, wireline and 
long-distance service offerings, the Company also provides Internet, high-speed data transport services (“DSL”), paging and cable 
television services in select markets. 

Alltel is organized based on the products and services that i t  offers. Under this organizational structure, the Company’s 
communications operations consist of its wireless, wireline and communications support services segments. Alltel’s wireless segment 
consists of  the Company’s cellular, PCS and paging operations. The wireline segment consists of Alltel‘s incumbent local exchange 
carrier (“ILEC”), competitive local exchange carrier (“CLEC”) and Internet access operations. Communications support services 
consist of the Company’s long-distance and network management services, communications products, directory publishing operations 
and the retained telecommunications information services operations of ALLTEL Information Services, Inc. that were not sold to 
Fidelity National. For financial information about Alltel‘s operating segments, refer to pages F-8 I to F-83 of the Financial 
Supplement, which is incorporated by reference herein. 

~ 

Item 1.Business 

WIRE LESS 0 P E RAT1 ON S 

As of  December 3 I ,  2005, the Company provided wireless communications service to more than 10.6 million customers in 34 states. 
Alltel owns a majority interest in wireless operations in 1 I6 Metropolitan Statistical Areas (“MSAs”), representing approximately 
47.4 million wireless POPs, and a majority interest in 230 RSAs, representing approximately 28.5 million wireless POPs. In addition, 
Alltel owns a minority interest in 23 other wireless markets, including the Chicago, Illinois and Houston, Texas MSAs. As of 
December 3 I ,  2005, Alltel’s penetration rate (number of customers as a percentage of  the total population in the Company’s service 
areas) was 14.0 percent. 

service in five markets, including Jacksonville, Florida and Wichita, Kansas. As discussed above, Alltel acquired PCS licenses 
covering I .3 million POPs in Wisconsin and Iowa through its acquisition of the wireless assets from CenturyTel in 2002, and Alltel 
sold 20 PCS licenses in 200 I .  Giving effect to all of these transactions, the Company has 141 PCS licenses representing approximately 
32.0 million POPs. Alltel provides paging services in select markets to customers on a resale basis. As of December 3 1,  2005, Alltel 
provided paging service to approximately 17,000 customers. Revenues derived from paging services are not significant to Alltel’s 
wireless operating results. 

During 2005, Alltel continued to upgrade it wireless network infrastructure and invest in state-of-the-art code division multiple 
access (“CDMA”) technology, including I XRTT. Capital expenditures for 2005 also included incremental spending by Alltel to 
deploy CDMA technology in the properties acquired from Cingular. The Company ended 2005 with lXRTT data coverage of 
approximately 92 percent of  its POPS, including the former Western Wireless markets. In addition, capital expenditures for 2005 
included the Company‘s investment in wireless EV-DO technology. Through December 3 I ,  2005, Alltel had launched EV-DO 
service in twelve markets. The Company also supplements its wireless service coverage area through roaming agreements with other 
wireless service providers that allow Alltel‘s customers to obtain wireless services in those U S .  regions in which Alltel does not 
maintain a network presence. As a result of the merger with Western Wireless, Alltel diversified its wireless roaming revenue sources, 
and, as a result of offering multiple technologies, the Company has become the leading 
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I Including the markets acquired in 2005 through the completion of the various acquisitions previously discussed, Alltel offers PCS 

T H E  COMPANY (continued) 

EMPLOYEES 

At December 31,2005, the Company had 21,373 employees. Within the Company’s work force, approximately 1,387 employees are 
part of collective bargaining units. During 2005, Alltel had no material work stoppages due to labor disputes with its unionized 
employees. 

ORGANIZATLONAL STRUCTURE AND OPERATING SEGMENTS 
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independent roaming partner for the four national carriers in the markets served by Alltel. Through these roaming agreements, the 
Company is able to offer its customers wireless services covering approximately 95 percent of  the U S .  population. Alltel continues to 
increase its network capacity and coverage area t h o u g h  new network construction, strategic acquisitions and affiliations with other 
wireless service providers. 

PRODUCT OFFERINGS AND PRICING 

Wireless revenues are derived primarily from monthly access and airtime charges, roaming and long-distance charges and charges for 
custom calling and other enhanced service features. Wireless revenues comprised 65 percent of Alltel’s total operating revenues from 
business segments in 2005, compared to 60 percent in 2004 and 58 percent in 2003. Prices of  wireless services are not regulated by the 
FCC or by state regulatory commissions; however, as more fully discussed under the caption “Regulation” on page 9, states are 
permitted to regulate the terms and conditions of wireless services unrelated to either rates or market entry. 

Alltel strives to address the needs of a variety of  customer segments, stimulate usage, increase penetration, and improve customer 
retention rates through a diverse product offering and pricing strategy. To accomplish these objectives, the Company offers 
competitive local, statewide, and national service plans. These service plans include packages of  daytime, night and weekend, and 
mobile-to-mobile minutes. Customers can choose lower monthly access plans with fewer minutes, while customers needing more 
minutes can choose slightly higher access plans with more minutes. Family Freedom -- an offering that gives customers the option to 
share minutes by adding additional lines of service at a discounted rate -- helps target the growing number of  families that have 
integrated wireless into their lives. In addition, the Company offers Call Home Free minutes. By allowing the lines on an account to 
designate a home telephone number as a wireless phone, customers are also able to receive the benefit of their mobile-to-mobile 
minutes when calling their home phone. 

Alltel provides several voice features to enhance its wireless calling plans, including call waiting, call forwarding, caller identification, 
three-way calling, no-answer transfer, directory assistance call completion and voicemail. Depending on the customer’s selection of  
rate plan, some or all of  these features are included as an extra value to the plan, with the expectation of extending customer life. 

The wireless industry has shifted to higher recurring revenue plans which provide a large number of packaged minutes, unlimited 
night and weekend calling and long-distance within the United States as an integral component of  the plan. In order to offer one-rate 
plans on a profitable basis, the Company has endeavored to negotiate more favorable terms and conditions under its roaming 
agreements with other domestic wireless companies. As previously discussed, these roaming agreements provide Alltel’s customers 
with the capability to use their wireless telephones while traveling outside the Company’s service areas. In 2000, Alltel and Verizon 
Wireless signed reciprocal roaming agreements. These agreements, which expire in January 20 10, allow customers of each of  the 
companies to roam on each other’s networks across a footprint that covers approximately 95 percent of the U S .  population. As a result 
of  these roaming agreements, Alltel can offer to customers profitably its one-rate pricing plans, Total and National Freedom. While 
these national rate plans provide the Company the ability to compete effectively for the high volume, roaming customer, retail 
roaming revenues will continue to decline to the extent customers migrate to these national rate plans. 

The Company offers Touch2Talk, which is a walkie-talkie service designed to make it easy for customers to talk to business 
associates, family and friends at the touch of  a button. Touch2Talk service is a niche product offered by several other carriers. 
Touch2Talk is differentiated by its ability to offer users real-time presence, which allows a user to determine if another user is 
currently available to receive a walkie-talkie call, and its ability to allow users to easily alternate between a walkie-talkie call and a 
regular cellular call. 

In response to increasing demand, the Company continued to expand its various data solutions to its customers in 2005. Axcess, 
Alltel’s brand name for its suite of data services, was broadened throughout the year to include many new downloadable wireless 
applications such as games, ringtones, wallpaper and office applications. Through its Axcess product, Alltel also offers text and 
picture messaging services. During 2005, Alltel also launched several operational initiatives, including offering an industry-first 
pricing plan for wireless dat? services that allows customers to combine video, picture and text messaging services for one flat rate, 
selling portable BlackBemy” devices in its retail stores and offering national coverage for the BlackBerq@ device and other IXRTT 
data services through a roaming agreement with Verizon Wireless. 
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PRODUCT OFFERINGS AND PRICING (continued) 

During the fourth quarter, Alltel launched MobiTV, a real-time television application that is available on both the Company’s lXRTT 
and EV-DO networks. Text Messaging continues to be the flagship data product in the Axcess suite, exhibiting growth in excess o f  
125 percent during 2005, primarily driven by the effects of  a large-scale promotion surrounding Super Bowl XXXlX and the 
“Txt2Win $ I  Million Home Sweepstakes” promotion completed in July 2005, both aimed at increasing text messaging usage. 

Alltel also offers several prepaid alternatives designed to increase market penetration. One alternative, “Pay-As-You-Go”, is a 
traditional prepaid service in which the customer purchases a set amount of airtime to be used as needed. Prepaid package plans 
present customers with slightly different prepaid solutions by offering monthly access for buckets of  anytime and night and weekend 
minutes. This solution targets new market segments that desire monthly access and buckets of minutes but choose prepaid to control 
expenses. Several voice and data feature enhancements, including text messaging, are available with prepaid offerings as well. In 
addition, through a distribution agreement with Wal-Mart, the Company also offers prepaid service under the “Simple Freedom” 
trademark. Simple Freedom offers nationwide calling, a flat rate per minute and does not require a deposit or service contract. As of  
December 3 I ,  2005, prepaid customers represented approximately 9 percent of  Alltel’s wireless customer base. 

Primarily driven by growth in average monthly retail minutes of use, increased sales of higher-priced postpay rate plans, additional 
revenues from data and other enhanced services and the effects of Universal Service Fund (“USF”) subsidies received by Alltel as an 
Eligible Telecommunications Carrier (“ETC”), retail revenue per customer per month increased 5 percent to $46.68 in 2005, 
compared to $44.39 in 2004. Alltel enters 2006 planning to maintain its competitiveness for post-pay customer growth by 
emphasizing a broader selection of phones, data applications, and pricing to market primary and family plans. In addition, Alltel 
completed the first phase of  its conversion to a new prepay service platform that allows the Company to offer expanded features at 
substantially reduced costs. Alltel also re-launched the prepay service plans sold in Company retail stores and dealer locations and 
enhanced the features available for the Simple Freedom product offering. Given the expected increase of  family plans and prepay 
sales, combined with limited ETC revenue growth, Alltel expects retail revenue per customer in 2006 to slow from the 5 percent 
growth rate experienced in 2005. 

Maintaining low postpay customer chum rates (average monthly rate of  customer disconnects) is a primary goal of the Company, 
particularly as customer growth rates slow due to increased competition and higher penetration levels occur in the marketplace. Alltel 
experienced an average monthly postpay customer chum rate in its wireless service areas of 1.77 percent for the year ended 
December 3 I ,  2005, compared to I .74 percent and 2.09 percent for the years ended December 3 I ,  2004 and 2003, respectively. To 
improve customer retention, Alltel continues to upgrade its telecommunications network in order to offer expanded network coverage 
and quality and to provide enhanced service offerings to its customers. In addition, the Company has increased the number of its 
customers under contract through the offering of  competitively priced rate plans, proactively analyzing customer usage patterns and 
migrating customers to newer digital handsets. 

MARKETING 

Alltel’s marketing strategy is to create and execute products, services and communications that drive growth while optimizing its 
marketing return on investment and minimizing customer chum rates. The Company’s marketing campaigns emphasize that Alltel is a 
customer-focused communications company offering the nation’s largest wireless network-covering more of  the country than any 
other company. The Company builds consumer awareness and promotes the Alltel brand by strategically advertising and 
differentiating relevant customer benefits, calling plans, price promotions and new products. The Alltel brand works to establish an 
emotional connection with current and prospective customers by focusing on meeting the real needs of  the customer. The Company’s 
marketing campaigns target distinct customer segments by usage patterns including individuals, families, and businesses. Alltel uses 
segmented marketing to target new customers, especially those switching from other carriers, as well as retaining current customers. 
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DISTRIBUTION 

Alltel utilizes four methods of  distributing its wireless products and services in each of its markets: Company retail stores, Company 
retail kiosks, dealers and direct sales representatives. Using multiple distribution channels in each of  its markets enables the Company 
to provide effective and extensive marketing of  Alltel's products and services and to reduce its reliance on any single distribution 
channel. Dealer and direct sales channels remain important components of  the Company's overall distribution strategy, with the 
primary objective for all channels being to produce the best combination of lower customer acquisition costs and higher customer 
retention rates. 

Alltel currently conducts its retail operations in approximately 800 locations strategically located in neighborhood retail centers and 
shopping malls to capitalize on favorable demographics and retail traffic patterns. The Company's retail focus is to attract new 
customers through competitive service offerings and an efficient sales process. For Alltel, the incremental cost of  obtaining a customer 
through a Company retail store is the lowest of any distribution channel. 

Alltel also contracts with large national retail stores to sell wireless products and services directly through its own kiosks. The 
Company utilizes retail sales representatives at kiosks in large retailers to take advantage of high traffic generated by the retailers, to 
reduce the cost of  the sale, and to ensure customers receive proper training in the use of wireless equipment and services. Existing 
customers can purchase wireless telephone accessories, pay bills or inquire about Alltel's services and features while in retail stores or 
at kiosks. Through dedicated customer service at its retail stores and kiosks, the Company's goal is to build customer loyalty and 
increase the retention rate of new and existing customers. 

The Company enters into dealer agreements with electronics retailers and discounters in its markets. These local dealers may offer 
other wireless services like paging. In exchange for a commission payment, these dealers solicit customers for the Company's wireless 
service. The commission payment is subject to charge-back provisions if the customer fails to maintain service for a specified period 
of  time. This arrangement increases store traffic and sales volume for the dealers and provides a valuable source of  new customers for 
the Company. Alltel actively supports its dealers with regular training and promotional support. 

Alltel's direct sales force focuses its efforts on business customers with high wireless telephone usage and multiple lines of service. 
This channel produces the lowest chum compared with any other distribution channel. 

COMPETITION 

Substantial and increasing competition exists within the wireless communications industry. Cellular, PCS and Enhanced Specialized 
Mobile Radio service providers may operate in the same geographic area, along with any number of  resellers that buy bulk wireless 
services from one of the wireless providers and resell it to their customers. PCS services generally consist of  wireless two-way 
communications services for voice, data and other transmissions employing digital technology. The entry o f  multiple competitors, 
including PCS providers, within the Company's wireless markets has made i t  increasingly difficult to attract new customers and retain 
existing ones. Competition for customers among wireless service providers is based primarily on the types of services and features 
offered, call quality, customer service, network coverage, and price. Alltel has responded to this growing competitive environment by 
capitalizing on its position as an incumbent wireless service provider by providing high capacity networks, strong distribution 
channels and superior customer service and by developing competitive rate plans and offering new products and services. Alltel's 
ability to compete successfully in the future will depend upon the Company's ability to anticipate and respond to changes in 
technology, customer preferences, new service offerings, demographic trends, economic conditions, and competitors' pricing 
strategies. 

In the current wireless market, Alltel's ability to compete also depends on its ability to offer regional and national calling plans to its 
customers. As previously noted, the Company depends on roaming agreements with other wireless carriers to provide roaming 
capabilities in areas not covered by Alltel's network. These agreements are subject to renewal and termination if certain events occur, 
including if network quality standards are not maintained. If the Company were unable to maintain or renew these agreements, Alltel's 
ability to continue to provide competitive regional and nationwide wireless service to its customers could be impaired, which, in turn, 
would have an adverse effect on its wireless operations. 
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TECHNOLOGY 

Since inception, mobile wireless technologies have seen significant improvements i n  speed, capacity, quality, and reliability. The 
first-generation of wireless technology was analog, while second-generation technologies employ digital signal transmission 
technologies. Third-generation technologies, which are currently being deployed in the U S . ,  provide even greater data transmission 
rates and allow the provision of enhanced data services. 

Alltel will maintain its first-generation analog services until such time as the FCC no longer requires it and non-CDMA operators no 
longer request roaming services. By the end of 2005, less than two percent of  Alltel’s traffic remained on its analog network. 
Second-generation digital systems in the U.  S. compress voice and data signals, enabling a single radio channel to simultaneously 
carry multiple signal transmissions. Compared to analog, CDMA digital technology provides expanded channel capacity and the 
ability to offer advanced services and functionality. In addition, digital technology improves call quality and offers improved customer 
call privacy. 

Third generation digital wireless technologies increase voice capacity, allow high-speed wireless packet data services, and are capable 
of  supporting more complex data applications. In 2005, Alltel continued to deploy CDMA2000 lXRTT data services, bringing this 
third-generation coverage to 92 percent of Alltel’s POPS, up from 50 percent in 2004. The Company plans to continue expanding 
IXRTT data deployments in its markets with an expected total coverage of more than 94 percent of Alltel’s POPs by the end of 2006. 
In addition, during 2005 the Company expanded its CDMA2000 IxEV-DO deployments to include 12 markets, covering 20 percent 
o f  Alltel’s POPs. The Company will continue to expand Ix-EVDO into approximately 60 percent of its markets by the end of 2006. 
EV-DO technologies provide a broadband wireless environment capable of supporting various leading edge wireless multimedia 
features and services along with enhanced speed on currently-offered applications. 

REGULATION 

Alltel is subject to regulation by the FCC as a provider of Commercial Mobile Radio Services (“CMRS”). The FCC‘s regulatory 
oversight consists of ensuring that wireless service providers are complying with the Communications Act of 1934, as amended (the 
“Communications Act”), and the FCC’s regulations governing technical standards, spectrum usage, license requirements, market 
structure, consumer protection, including public safety issues like enhanced 91 1 emergency service (“E-91 I ” )  and the 
Communications Assistance for Law Enforcement Act (“CALEA”), and environmental matters governing tower siting. State public 
service commissions are pre-empted under the Communications Act from regulatory oversight of wireless carriers’ market entry and 
retail rates, but they are entitled to address certain terms and conditions of service offered by wireless service providers. Recently, 
various state public service commissions have sought to regulate wireless carriers’ terms and conditions of service. At this time, the 
Company cannot estimate the impact that increased state replatory oversight would have on its operations in the event state public 
service commissions are successful. 

In 1996, Congress passed the Telecommunications Act of 1996 (“the 96 Act”), which significantly changed the existing laws and 
regulations governing the telecommunications industry. The 96 Act established requirements for the interconnection of carriers’ 
networks and created a competitive universal service system. The 96 Act, however, failed to contemplate the rapid evolution of 
technology and the associated consumer demand for wireless services, the Internet and voice-over-Internet-protocol (“VolP”). 
Today, providers of communications services are regulated differently depending primarily upon the network technology used to 
deliver service. 

In an effort to reform the current “patchwork” approach to regulating telecommunications service providers, two bills were recently 
introduced in the U.S. Senate. The first bill, entitled the “Broadband Investment and Consumer Choice Act”, was introduced on 
July 27, 2005. This bill reduces the level of government regulation within the telecommunications industry in favor of market-based 
competition and provides for parity in the remaining rules for functionally equivalent services, like broadband access to the Internet 
via DSL, cable modem and other means. Another bill, entitled “the Universal Service for the 2 1st Century Act”, was introduced on 
July 29, 2005. This bill changes the way telecommunications companies contribute to the universal service fund, establishes limited 
support for broadband investment in unserved areas and calls for the FCC to establish inter--carrier compensation reform within six 
months of enactment. There have been, and there will likely be, additional bills submitted for consideration in the h t u r e  as Congress 
evaluates changing the regulatory environment in the telecommunications industry. The impact of these legislative efforts, which will 
likely change before being passed, if they pass at all, can not be determined at this time. 
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REGULATION - WIRELESS SPECTRUM 

Alltel holds FCC authorizations for Cellular Radiotelephone Service (“CRS”), PCS and paging services, as well as ancillary 
authorizations in the private radio and microwave services (collectively, the “FCC Licenses”). Generally, FCC licenses are issued 
initially for IO-year terms and may be renewed for additional IO-year terms upon FCC approval of the renewal application. The 
Company has routinely sought and been granted renewal of  its FCC Licenses without contest and anticipates that future renewals o f  its 
FCC Licenses will be granted. Minority, non-controlling interests in an FCC license generally may be transferred or assigned without 
prior FCC approval, subject to compliance with the restrictions under the 96 Act on ownership interests held by foreign entities. 
However, significant changes in ownership or control of  an FCC license require prior approval by the FCC, and interested parties are 
afforded the opportunity to file comments or formal petitions contesting the transaction. 

All of  the Company’s PCS licenses are for I O  Mtiz-wide broadband PCS systems. PCS licenses are granted for IO-year terms, and 
licensees must meet certain network build-out requirements established by the FCC to maintain the license in good standing. In order 
to meet the FCC’s build-out requirements, the Company must construct networks in each licensed market that provide coverage to at 
least 25 percent of the population in the market within five years after the initial grant of the license or, alternatively, make a showing 
of  “substantial service’’ within that same five-year period. Alltel met the FCC’s build out requirements for its PCS licenses. 

Cellular systems operate on one of two 25 MHz-wide frequency blocks that the FCC allocates and licenses for CMRS service referred 
to as the A and B block cellular systems. The FCC has eliminated the limitation on the amount of CMRS spectrum that a licensee may 
hold and the prohibition on the common ownership o f  both cellular licenses in the same metropolitan market. The FCC has also 
eliminated the prohibition on the common ownership of  both cellular licenses in the same rural market. 

The FCC conducts proceedings through which additional spectrum is made available for the provision of  wireless communications 
services, including broadband services. Additional spectrum is generally made available to carriers through auctions conducted by the 
FCC. In October 2003, the FCC issued an order adopting rules that allow CMRS licensees to lease spectrum to others. The FCC 
further streamlined its rules to facilitate spectrum leasing in a subsequent order issued in September 2004. The FCC’s spectrum leasing 
rules revise the standards for transfer of control and provide new options for the lease of spectrum to providers of new and existing 
wireless technologies. The FCC decisions provide increased flexibility to wireless companies with regard to obtaining additional 
spectrum through leases and retaining spectrum acquired in conjunction with wireless company acquisitions. On August 15, 2005, the 
FCC issued an order on reconsideration modifying the spectrum plan for Advanced Wireless Services (“AWS”). The spectrum plan, 
as revised, generally divided certain bands of spectrum into smaller blocks that are to be licensed over smaller geographic areas. The 
FCC has indicated that it  will hold the auction of the AWS spectrum in June of  2006. The Company’s evaluation of opportunities as a 
result of  these proceedings and decisions is ongoing. 

I 

Under FCC and Federal Aviation Administration regulations, wireless carriers must comply with certain requirements regarding the 
siting, lighting and construction of transmitter towers and antennas. In addition, federal, state, and local environmental regulations 
require carriers to comply with land use and radio frequency standards and require wireless facilities and handsets to comply with 
radio frequency radiation guidelines. 
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REGULATION - UNIVERSAL SERVICE 

To ensure affordable access to telecommunications services throughout the United States, the FCC and many state commissions 
administer universal service programs. CMRS providers are required to contribute to the federal USF and are required to contribute to 
some state universal service funds. The rules and methodology under which carriers contribute to the federal fund are the subject of  an 
ongoing FCC rulemaking in which a change from the current interstate revenue-based system to some other system based upon line 
capacity or utilized numbers is being considered. Under FCC rules, CMRS providers also are eligible to receive support from the 
federal USF if they obtain certification as an ETC. The federal universal service program is under legislative, regulatory and industry 
scrutiny as a result of  growth in the fund and a migration of  customers from wireline service providers to providers using alternative 
technologies, like VoIP that, today, are not required to contribute to the universal service program. There are several FCC proceedings 
underway that are likely to change the way universal service programs are funded and the way these h n d s  are disbursed to program 
recipients. In particular, the FCC, in conjunction with the Federalistate Joint Board on Universal Service, is considering changes to 
the USF program, including how to determine whether a carrier is eligible for USF support in a specific geographic area. Currently, 
CMRS carriers receive the per-line equivalent of the support received by the underlying local exchange carrier. 

On March 17, 2005, the FCC issued an order establishing rules governing the eligibility of wireless camers to receive and maintain 
ETC status. The new requirements apply to carriers seeking ETC designation from the FCC and are recommended when state 
regulatory agencies are responsible for evaluating ETC applications. Effective October 1 ,  2006, the new standards require ETCs to: 
(1 )  provide a five-year plan demonstrating how support will be used to improve coverage, service quality or capacity, including 
annual progress reports; (2) demonstrate the network’s ability to remain functional in emergencies; ( 3 )  demonstrate how they will 
satisfy consumer and quality standards; (4) offer “local-usage” plans comparable to the ILEC; and ( 5 )  acknowledge that they may be 
required to provide equal access to interexchange carriers in the event they become the sole ETC within a designated service area. The 
FCC also adopted additional requirements related to the certification of the use of universal service support. These new requirements 
are not expected to adversely affect the Company’s eligibility for universal service support. Some states have adopted, or are 
considering adopting, the same or similar requirements. The new requirements in the order are subject to both reconsideration requests 
pending at the FCC and judicial appeals. 

On June 14, 2005, the FCC issued a notice of  proposed rulemaking initiating a broad inquiry into the management and administration 
of the universal service programs. The notice of  proposed rulemaking seeks comment on ways to streamline the application process 
for federal support and whether and how to increase audits of fund contributors and h n d  recipients to deter waste and fraud. The FCC 
is also considering proposals regarding the contribution methodology, which could change the category of service providers that 
contribute to the fund and the basis upon which they contribute. At this time, Alltel cannot estimate the impact that the potential 
changes, if any, would have on its operations. 

The FCC mandated that, effective October I ,  2004, the Universal Service Administrative Company (“USAC”) begin accounting for 
the USF program in accordance with generally accepted accounting principles for federal agencies, rather than the accounting rules 
that USAC formerly used. This change in accounting method subjected USAC to the Anti-Deficiency Act (the ”ADA”), the effect of  
which could have caused delays in payments to USF program recipients and significantly increased the amount of  USF regulatory fees 
charged to wireline and wireless consumers. In December 2004, Congress passed legislation to exempt USAC from the ADA for one 
year to allow for a more thorough review of the impact the ADA would have on the universal service program. In April 2005, the FCC 
tentatively concluded that the high-cost and low-income programs of the universal service fund comply with ADA requirements, and 
has asked the O f i c e  of  Management and Budget (“OMB’) to make a final determination on this issue. Congress is contemplating a 
permanent solution to alleviate the ADA issues and the related negative impact to the universal service program. 
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REGULATION - UNIVERSAL SERVlCE (continued) 

The Company is designated as an ETC and receiving USF support in the following states: Alabama, Arkansas, California, Colorado, 
Florida, Georgia, Iowa, Kansas, Louisiana, Michigan, Minnesota, Mississippi, Montana, Nevada, New Mexico, North Carolina, North 
Dakota, South Dakota, Texas, Virginia, West Virginia, Wisconsin, and Wyoming. The Communications Act and FCC regulations 
require that universal service receipts be used to provision, maintain and upgrade the networks that provide the supported services. 
Additionally, the Company accepted certain federal and state reporting requirements and other obligations as a condition of  the ETC 
certifications. As o f  December 3 I, 2005, the Company is compliant with the FCC regulations and all of the federal and state reporting 
requirements and other obligations. Alltel received approximately $55.0 million of  gross USF subsidies in the fourth quarter of 2005 
related to the ETC certifications and net USF subsidies of  approximately $53.0 million after deducting the portion of USF subsidies 
distributed to its unaffiliated partners in certain markets. Alltel expects to receive net USF subsidies of approximately $50.0 million in 
its wireless business in the first quarter of 2006. 

REGULATION - E-91 1 SERVICE 

Wireless service providers are required by the FCC to provide E-91 1 in a two-phased approach. In phase one, carriers must, within 
six months after receiving a request from a phase one enabled Public Safety Answering Point (“PSAP”), deliver both the caller’s 
number and the location of the cell site to the PSAP serving the geographic territory from which the E-91 1 call originated. A phase 
one-enabled PSAP is generally one that is capable of  receiving and utilizing the number and cell site location data transmitted by the 
carrier. Alltel has generally complied with the phase one requirements and provides service to phase one capable PSAPs. As a result 
of certain technology and deployment issues, the six-month window in which service is to be provided under the FCC rules has, in 
certain instances and in accordance with the rules, been extended by mutual agreement between Alltel and the particular PSAPs. 

In phase two, CMRS carriers like the Company that have opted for a handset-based solution must determine the location of the caller 
within 50 meters for 67 percent of the originated calls and 150 meters for 95 percent of  the originated calls and deploy Automatic 
Location Identification (“ALI”) capable handsets according to specified thresholds. ALI capability permits more accurate 
identification of the caller’s location by PSAPs. On July 26,2002, the FCC released an order that provides for a phased-in deployment 
of ALI-capable handsets that began on March I ,  2003. Under the FCC Order, Alltel was required to: ( I )  begin selling and activating 
ALI-capable handsets prior to March I ,  2003; (2) ensure that, as of May 3 1 ,  2003, at least 25 percent of  all new handsets activated 
were ALI-capable; (3) ensure that, as of November 30, 2003, at least 50 percent of all new handsets activated were ALI-capable; 
(4) ensure that, as of May 31,2004, 100 percent of its new digital handsets activated were ALI-capable; and ( 5 )  ensure that at least 
95 percent of its customers have ALI-capable handsets by December 3 I ,  2005. 

The FCC has released a series of orders disposing of numerous E-91 1 waiver requests filed by a group of  Tier III wireless carriers (no 
more than 500,000 customers as of December 31, 2001) requesting the FCC to extend the December 3 I ,  2005, deadline for meeting 
the 95 percent handset requirement. While stressing the importance of  E-91 1 compliance, the FCC provided certain of these camers 
with greater latitude to comply with handset deployment dates and to accommodate transitions to alternative digital technologies. 
While it is uncertain how the April 1,2005, order may affect the FCC’s consideration ofwaiver requests filed by larger carriers, the 
order indicates FCC flexibility on E-91 I compliance matters where the requesting camer makes a detailed showing of special 
circumstances and provides a detailed proposal outlining a realistic path to h a r e  compliance. 

Alltel began selling ALI-capable handsets in June 2002 and, to date, has complied with each of  the intermediate handset deployment 
thresholds under the FCC’s order or otherwise obtained short-term relief from the FCC to facilitate certain recent acquisitions. 
However, on September 30, 2005, due to the slowing pace of  customer migration to ALI-capable handsets and lower than forecasted 
chum, Alltel filed a request with the FCC for a waiver of the December 3 I ,  2005 requirement to achieve 95 percent penetration of 
ALI-capable phones. The request included an explanation of  the Company’s compliance efforts to date and the expected date when it 
will meet the 95 percent penetration rate of ALI-capable handsets, June 30, 2007. A number of other wireless carriers, including large 
national carriers and CTIA-The Wireless Association (“CTIA”) on behalf of CMRS carriers in general, have also sought relief from 
the 95 percent requirement. At this time, it is not clear what action the FCC will take on Alltel’s request for waiver of the 95 percent 
requirement. 
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Furthermore, on April I ,  2005, the FCC issued an order imposing an E-91 1 obligation to deliver ALI data on carriers providing only 
roaming services. In the acquired Western Wireless properties, Alltel operates a CDMA network with Phase I I  E-91 I capability for its 
customers and a GSM network without Phase 11 capability for roamers in the same geographic area. Alltel believes that its 
multi-technology operations with Phase I1 CDMA capability is distinguishable from the carrier providing roaming only services 
specified in the April 1 ,2005 order. 

On June 30, 2005, CTIA and Rural Cellular Association filed a Joint Petition for Suspension or Waiver of the Location-Capable 
Handset Penetration Deadline with the FCC. The petition recommends that the FCC adopt a framework for individual camers to use 
in order to streamline potential future waiver requests. While the joint petition requested an overall suspension of the December 3 I ,  
2005 deadline, it also outlined several factors and circumstances for the FCC to consider in evaluating fitture waiver requests. To date, 
the FCC has taken no action on the CTIA petition. The Company cannot determine if the FCC will take any action on this petition, or 
the related impact of its action. 

REGULATION - COMMUNICATIONS ASSISTANCE FOR LAW ENFORCEMENT ACT 

CALEA requires wireless and wireline carriers to ensure that their networks are capable of  accommodating lawhl  intercept requests 
received from law enforcement agencies. The FCC has imposed various obligations and compliance deadlines, with which Alltel has 
either complied or, in accordance with CALEA, filed a request for an extension of time. On August 18, 2004, the DOJ objected to 
Alltel’s pending extension request relating to the Company’s packet-mode services because the DOJ erroneously thought that Alltel’s 
“Touch2Talk” walkie-talkie service was delivered via packet-mode technology. However, the Company’s ”Touch2Talk” service does 
not use packet-mode technology and is compliant with CALEA standards. Alltel is coordinating further testing with the Federal 
Bureau of investigation to demonstrate Alltel’s “Touch2Talk” CALEA compliance. 

In response to a petition filed by the DOJ and other federal agencies, the FCC initiated a rulemaking in August 2004, to adopt new 
rules under CALEA pertaining to wireless and wireline carriers’ packet mode communications services, including Internet protocol 
(“IP’) based services. The FCC concurrently issued a declaratory ruling concerning the appropriate treatment of  push-to-talk services 
under CALEA. On September 23,2005, the FCC issued an order in this proceeding finding that providers of  certain broadband and 
interconnected VoJP services were subject to CALEA, and must be prepared to provide electronic surveillance to law enforcement 
upon proper authorization. The Company is currently evaluating the order and at this time does not believe that i t  will have a 
substantial impact on its operations. The Company’s packet services network requires a modest upgrade to be h l l y  compliant with 
CALEA standards. The cost of the upgrade is immaterial and will not adversely affect the Company’s operations. 

REGULATION - INTER-CARRIER COMPENSATION 

Under the 96 Act and the FCC’s rules, CMRS providers are subject to certain requirements governing the exchange of 
telecommunications traffic with other carriers. Additionally, CMRS carriers are characterized as “telecommunications carriers” under 
the 96 Act and not Local Exchange Carriers (“LECs”). Consequently, CMRS carriers are not subject to the interconnection, resale, 
unbundling, and other obligations applicable to LECs under the 96 Act until such time as the FCC makes a finding that treatment o f  
CMRS carriers as LECs is warranted. The 96 Act also eliminated any requirement that CMRS carriers provide subscribers with equal 
access to their long distance camer of choice, although the FCC is empowered under the 96 Act to impose an equal access 
requirement on CMRS carriers through rulemaking should market conditions so warrant. 

In April 2001, the FCC released a notice of  proposed rulemaking addressing inter-carrier compensation. Under this rulemaking, the 
FCC proposed a “bill and keep” compensation method that would overhaul the existing rule governing inter-carrier compensation. On 
March 3, 2005, the FCC issued a further notice of proposed rulemaking on inter-carrier compensation matters in which the FCC 
solicited comment on a number of alternative compensation proposals submitted by various industry participants. In addition, the FCC 
issued a ruling effective April 29, 2005, which is subject to both reconsideration requests and judicial appeals, that ILECs can no 
longer impose wireless termination tariffs for local traffic. The outcome of the FCC and related state proceedings could impact the 
amount of compensation paid to other carriers and received by Alltel for the exchange of communications traffic. At this time, the 
extent and timing of any changes to inter-carrier compensation and the related financial impact to Alltel’s wireless revenues and 
expenses cannot be determined. 
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REGULATION - TELEPHONE NUMBERS 

In an effort to promote more efficient number utilization, the FCC adopted rules requiring CMRS providers to participate in a 
nationwide number conservation program known as “thousand block number pooling” in accordance with roll out schedules 
established by the FCC, and to the extent applicable, state-sponsored number pooling trials. Under number pooling, carriers are 
required to return unused numbers in their inventory to a centrally administered pool and to accept assignment of  new numbers in 
blocks o f  1,000 instead of  the 10,000 number blocks previously assigned. The FCC exempted small and rural CMRS and local 
exchange carriers from the pooling requirement until such time as they implement local number portability in response to a specific 
request from another carrier or as otherwise determined by a state that has been granted numbering authority by the FCC. 

CMRS providers in the top 100 markets were required by the FCC to implement by November 24, 2003 (and, for all other markets, by 
May 24, 2004, or six months after the carrier receives its first request to port, whichever is later) wireless local number portability 
(“WLNP”), which permits customers to retain their existing telephone number when switching to another telecommunications camer. 
Additionally, on November 10, 2003, the FCC released a decision providing guidance on number porting between wireline and 
wireless carriers, or “intennodal porting”. The FCC required LECs in the top 100 markets, beginning on November 24, 2003 (and 
beginning on May 24, 2004 for all other markets), to port numbers to wireless carriers where the coverage area of  the wireless carrier 
(Le., the area in which the wireless carrier provides service) overlaps the geographic location of the rate center in which the wireline 
number is provisioned, provided that the wireless camer maintains the rate center designation of the number. 

An appeal by the United States Telecommunications Association (“USTA”), along with certain rural telephone companies, of the 
FCC’s November 10, 2003 decision before the U.S. Court of  Appeals for the District of Columbia Circuit (the “D.C. Circuit Court”) 
was denied, although the FCC’s order with respect to the intermodal porting obligations of certain small carriers was stayed and 
remanded to the FCC for further proceedings to address its regulatory flexibility analysis. 

REGULATION - CUSTOMER BILLING 

In response to a petition filed by the National Association of State Utility Consumer Advocates, the FCC issued an order and hr ther  
rulemaking on its truth in billing and billing format proceeding. In the order, the FCC applied to CMRS carriers the obligation to 
ensure that the descriptions of line items on customer bills are clear and not misleading and to reiterate that the representation of a 
discretionary item on a bill as a tax or government-mandated charge is misleading. The FCC also made a declaratory ruling that state 
regulations requiring or prohibiting the use of line items on CMRS carriers’ bills were preempted in favor of  federal authority pursuant 
to Section 332 (c) of the Communications Act. The FCC‘s decision has been appealed to the Federal Court o f  Appeals for the Eleventh 
Circuit. In the further rulemaking, the FCC will consider additional CMRS billing regulations that would require: 
(1)  government-mandated charges to be segregated from discretionary charges; (2) the combination of  certain charges into single 
categories; and (3) disclosure by carriers of the full rate for service, including discretionary charges and charges imposed by 
government mandates, to consumers a t  the point of sale prior to the execution of a service contract. Additionally, the FCC is 
considering whether states should be preempted from regulation of wireless carrier’s customer bills. The Company does not expect the 
outcome of the FCC’s further rulemaking to have a material impact on its operations. 

REGULATION - CMRS ROAMING 

The FCC has initiated a rulemaking proceeding to examine the rules applicable to roaming relationships between carriers. The FCC’s 
rules currently require only that manual roaming be provided by a carrier to any subscriber in good standing with their home market 
camer. Automatic roaming agreements, although common throughout the CMRS industry, are not currently mandated by the FCC. 
The rulemaking seeks to develop a record on the state of  roaming markets, the impact of  technology, the price and quality of  current 
roaming arrangements, and whether there is any evidence that larger national carriers are engaging in anti-competitive roaming 
practices against smaller carriers. An automatic roaming requirement is under consideration. Comments in the proceeding have been 
f led,  and FCC action in the matter is pending. The outcome of the rulemaking is unknown at this time and therefore the potential 
impact on the Company can not be determined. 
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REGULATION - WIRELESS TERMINATION FEES 

The FCC has received comments on two petitions seeking a declaratory ruling from the Commission that wireless termination fees 
incurred when a subscriber terminates its contract prior to the end of its term are “rates charged” and therefore beyond the jurisdiction 
of the state regulators pursuant to Section 332 (c) of the Communications Act. The outcome of this proceeding is not likely to have a 
material impact on the Company’s operations. 

WIRELlNE OPERATIONS 

As previously noted, the Company’s wireline segment consists of Alltel‘s ILEC, CLEC and Internet access operations. The Company’s 
wireline subsidiaries provide local telephone service to 2.9 million customers primarily located in rural areas in 15 states. The wireline 
subsidiaries also offer facilities for private line, data transmission and other communications services. Wireline revenues, which 
consist of local service, network access and long-distance and miscellaneous revenues, comprised 24 percent of Alltel‘s total 
operating revenues from business segments in 2005, compared to 29 percent in 2004 and 30 percent in 2003. 

Local service operations provide lines from telephone exchange offices to customer premises for the origination and termination of 
telecommunications services including basic dial-tone service and dedicated private line facilities for the transport of data and video. 
Alltel also offers various enhanced service features including call waiting, call forwarding, caller identification, three-way calling, 
no-answer transfer and voicemail. Additional local service revenues are derived from charges for equipment rentals, equipment 
maintenance contracts, information and directory assistance and public payphone services. The Company also provides cable 
television service to approximately 35,000 customers in Georgia and Missouri. The cable television properties are not significant to 
Alltel‘s wireline operating results. 

Network access and interconnection services are provided by Alltel by connecting the equipment and facilities of its customers to the 
communications networks of  long-distance carriers, CLECs, competitive switched and special access providers, and wireless service 
providers. These companies pay access and network usage charges to the Company’s local exchange subsidiaries for the use of their 
local networks to originate and terminate their voice and data transmissions. Network access revenues also include amounts earned 
from providing DSL or broadband service. Miscellaneous revenues primarily consist of revenues derived from the Company‘s Internet 
access services, charges for billing and collections services provided to long-distance companies, customer premise equipment sales 
and directory advertising services. 

COMPETITION 

Many of the Company‘s ILEC operations have begun to experience competition in their local service areas. Sources of competition to 
Alltel’s local exchange business include, but are not limited to, resellers of local exchange services, interexchange carriers, satellite 
transmission services, wireless communications providers, cable television companies, and competitive access service providers 
including those utilizing Unbundled Network Elements-Platform (“UNE-P”), voice-over-internet-protocol (“VoIP”) providers and 
providers using other emerging technologies. Through December 3 I ,  2005, this competition has not had a material adverse effect on 
the results of operations o f  Alltel’s wireline operations, although competition has adversely affected the Company’s access line growth 
rates. Customer access lines decreased 4 percent during the twelve months ended December 3 I ,  2005. The Company lost 
approximately 124,000 access lines during 2005, primarily as a result of the effects of wireless and broadband substitution for the 
Company‘s wireline services. 

The Company expects the number of  access lines served by its wireline operations to continue to be adversely affected by wireless and 
broadband substitution in 2006. In addition, although Alltel has not yet seen significant competition from VoIP providers, the 
Company also expects VoIP substitution to adversely impact the number of access lines served by its wireline operations during 2006. 
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COMPETITION (continued) 

To address competition, Alltel is focusing its efforts on marketing and selling additional products and services to its customers by 
bundling together and offering at competitive rates its various product offerings, including long-distance, Internet and broadband 
services. Deployment of broadband service is an important strategic initiative for the Company. During 2005, Alltel added 
approximately 154,000 broadband customers, continuing a four year long trend of strong growth in this service offering. For the 
twelve months ended December 3 I ,  2005, the number of broadband customers grew by more than 60 percent to approximately 
398,000 customers or approximately 20 percent, of Alltel’s addressable access lines. During 2005 and 2004, the growth rate in Alltel’s 
broadband customers outpaced the rate of decline in customer access lines discussed above. In addition to its marketing efforts, Alltel 
remains focused on providing improved customer service, increasing operating efficiencies and maintaining the quality of its network. 
The Company has focused its wireline advertising on promoting Alltel’s brand name while communicating the benefits of product 
bundling and price offerings. 

Although broadband services have been a source of revenue and customer growth for the Company in 2005,2004 and 2003, that 
service offering experiences competition from other broadband service providers, including cable television and satellite transmission 
service providers. Under the FCC‘s recent decision in its Triennial Review proceeding, as hr ther  discussed below under the caption 
“Local Service e Federal Regulation”, it appears that the Company’s provisioning of broadband services will be largely deregulated. 
In addition, a number of camers have begun offering voice telecommunications services utilizing the Internet as the means of 
transmitting those calls. This service, commonly know as VoIP telephony, is challenging existing regulatory definitions. As further 
discussed below under the caption “Network Access Services - Regulation” on page 21, on March I O ,  2004, the FCC adopted a 
Notice of Proposed Rulemaking that will consider the appropriate regulatory treatment of Internet-enabled communications services 
and address which regulatory requirements, for example, those relating to E-91 I ,  disability accessibility, access charges, and 
universal service, should be extended to Internet-enabled services. The results of the FCC’s proceedings related to VoIP could have a 
significant effect on Alltel’s wireline operations. 

REGULAT ION 

Alltel’s ILECs are regulated by both federal and state agencies. Alltel’s interstate products and services and the related earnings are 
subject to federal regulation by the FCC and Alltel’s local and intrastate products and services and the related earnings are subject to 
regulation by state PSCs. The FCC has primary jurisdiction over interstate switched and special access rates and the Company’s DSL 
service offering. State PSCs have primary jurisdiction over matters including local service rates, intrastate toll rates, quality of service, 
depreciation rates, the disposition of public utility property, the issuance of secuiities or debt, and the accounting systems used by 
these companies. 

With the exception of the Nebraska and a portion of the Kentucky operations, Alltel’s interstate ILEC operations are subject to 
rate-of-return regulation federally by the FCC. The Nebraska and a portion of the Kentucky interstate operations are subject to 
price-cap regulation by the FCC that allows a greater degree of retail pricing flexibility than is afforded to Alltel’s rateeof-return 
operations. Companies meeting certain criteria had the option to elect p r icecap  regulation for interstate services as part of an FCC 
order issued in May 2000 (the “CALLS plan”). The CALLS plan expired on June 30, 2005, and to date, the FCC had not established a 
successor mechanism for regulating price-cap companies. Nonetheless, the existing rules and regulations for price-cap companies 
remain effective until the FCC modifies or otherwise replaces them with a successor mechanism. 

The FCC requires ILECs to interconnect their networks with the networks of other telecommunications carriers in order to foster 
competition. These requirements obligate Alltel to unbundle many of its existing products and services into network elements so that 
they are made available to other telecommunications companies at wholesale rates. Furthermore, Alltel is obligated to allow other 
telecommunications carriers to locate their network equipment on the premises of the incumbent local exchange carriers for the 
purpose of exchanging traffic and to compensate one another for the transport and termination of calls on one another’s networks. 
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LOCAL SERVICE - FEDERAL REGULATION (continued) 

Today, providers of communications services are regulated differently depending primanly upon the network technology used to 
deliver service. This “patchwork” regulatory approach unfairly advantages certain companies and disadvantages others, which 
impedes market-based competition where service providers, regardless of technology, exchange telecommunications traffic between 
their networks and are competing for the same customers. 

In an effort to reform the “patchwork” regulatory approach, two separate telecommunications bills were introduced in the U S .  Senate. 
The first bill, entitled the “Broadband Investment and Consumer Choice Act”, was introduced on July 27, 2005. This bill reduces the 
existing level of  government regulation within the telecommunications industry in favor of market-based competition and provides 
for parity in the remaining rules governing functionally equivalent services, such as broadband access to the Internet either via DSL, 
cable modem or other technological means. Another bill, entitled “the Universal Service for the 2 1st Century Act”, was introduced on 
July 29,2005. This bill changes the way telecommunications companies contribute to the universal service h n d ,  establishes limited 
support for broadband investment in unserved areas and calls for the FCC to establish inter-carrier compensation reform within six 
months of  enactment. 

Except for certain of its subsidiaries in Nebraska, Ohio and Kentucky, Alltel’s local exchange subsidiaries are rural telephone 
companies, as defined under the 96 Act, and are exempt from certain of the foregoing obligations, unless, in connection with a bona 
fide request, a state regulatory commission removes that exemption. All of Alltel’s local exchange subsidiaries may seek specific 
suspensions or modification of interconnection obligations under the 96 Act as Alltel serves less than two percent of the nation’s 
access lines, where such interconnection obligations would otherwise cause undue economic burden or are technically infeasible. 

LOCAL SERVICE - STATE REGULATION 

Most states in which Alltel’s ILEC subsidiaries operate provide alternatives to rate-of-return regulation for local and intrastate 
services, either through legislative or state public service commission (“2”) rules. Alltel has elected alternative regulation for 
certain of  its ILEC subsidiaries in Alabama, Arkansas, Florida, Georgia, Kentucky, Missouri, Nebraska, North Carolina, Ohio, 
Oklahoma, Pennsylvania, South Carolina, and Texas. AIltel continues to evaluate alternative regulation options in markets where its 
ILEC subsidiaries are presently not subject to alternative regulation including Mississippi, New York and certain of its Kentucky 
operations. 

The following summary sets forth a description of  the alternative regulation plan for each of  the states in which Alltel has elected 
alternative regulation: 

- Alltel‘s regulated Alabama wireline subsidiary has operated since 1996 under a PSC established alternative regulation plan. In 2005 
the previous alternative regulation plan was replaced by two alternative regulation plans approved by the PSC. Alltel elected to be 
regulated under the price flexibility plan. Under this plan basic residential local service rates are capped for two years. Also in 
2005, the legislature passed the Alabama Communications Reform Act of  2005. Under this refomi Act, only stand-alone basic 
service, wholesale access services and certain calling features remain regulated after February I ,  2007. Alltel has elected to he 
regulated under the Communications Reform Act, effective February 2007. 

- Alltel‘s regulated Arkansas wireline subsidiary has operated since 1997 under an alternative regulation plan established by statute. 
Under this plan, basic local rates and access rates may be adjusted annually by up to 75 percent of the annual change in the Gross 
Domestic Product-Price Index (“GDP-PI”). Other local rates may be changed without PSC approval and become effective upon 
the filing of revised tariffs. 

* Alltel’s regulated Florida wireline subsidiary operates under alternative regulation established by Florida statute. Under this plan, 
basic local rates may be increased once in any twelve-month period by an amount not to exceed the twelve month change in the 
GDP-PI less one percent. Alltel may increase rates for non-basic services as long as the annual increase for any category does not 
exceed six percent in any twelve-month period. Non-basic rates can be increased by up to 20 percent annually in exchanges where 
another local provider is providing service. Intrastate access rates can be increased by the annual change in GDP-PI or three 
percent, whichever is less, only after access rates reach parity with Alltel’s interstate rates. 
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LOCAL SERVICE - STATE REGULATION (continued) 
* Alltel's regulated Georgia wireline subsidiaries operate under an alternative regulation plan established by statute. Under this plan, 

basic local rates may be increased annually based on the annual change in GDP-PI. Other local rates may be increased by filing 
revised tariffs. 

Alltel has two regulated operating subsidiaries in Kentucky. The larger subsidiary is subject to rate of return regulation. The smaller 
subsidiary has operated under alternative regulation established by statute beginning in 1998. Under this plan, the subsidiary may 
adjust basic business and residential rates, once during any 24 month period by an amount not to exceed the sum of the annual 
percentage change in GDP-PI for the immediately preceding two calendar years subject to the following limitations: ( 1 )  basic 
business and residence rates may not exceed the average basic rates of  the state's largest telephone utility, and (2) rates may not be 
increased by more than 20 percent. Access charges may not be adjusted if the change would result in intrastate access rates that 
exceed Alltel's interstate rates. Other local rates may be adjusted by filing tariffs. 

* Alltel's regulated Missouri wireline subsidiary is subject to alternative regulation election established by statute. Under Missouri's 
alternative regulation, basic local service and intrastate access rates are adjusted annually based on changes to the telephone service 
component of  the Consumer Price Index. Prices for non-basic services may be increased up to five percent per year after the initial 
twelve-month period. 

* Alltel's regulated Nebraska operations are subject to alternative regulation established by statute. (Nebraska law exempts 
telecommunications companies from rate-of-return regulation.) In exchanges where competition exists, companies are required to 
file rate lists, which are effective after I O  days notice to the PSC. In exchanges where competition does not exist, companies file 
rate lists for all services except basic local with I O  days notice to the PSC and basic local rates may be increased after 90 days 
notice to affected subscribers. Basic local rate increases are reviewed by the PSC only if rates are increased more than I O  percent in 
twelve consecutive months or in response to a formal complaint signed by two percent of affected subscribers. 

- Alltel's New York operations are subject to rate of return regulation. In June 2005, the New York PSC opened a proceeding to 
examine potential changes to the existing form or regulation in light of increasing competition. A decision is expected in 2006 

- Alltel's regulated North Carolina subsidiary has operated since 1998 under alternative regulation plan approved by the State Utility 
Commission. Local rates are adjusted annually by the annual change in CDP-PI. Rate changes are effective upon 14 days notice. 
Alltel has recently obtained Commission approval for changes to its current price regulation plan that will allow greater pricing 
flexibility, shorter implementation intervals for promotional offerings and deregulation of pricing for bundled services. 

Alltel's regulated Ohio wireline subsidiaries began in 2004 to operate under an alternative regulation plan established by the Ohio 
Public Utilities Commission. Under this plan, basic service rates have been capped. Non-basic service rates are subject to limited 
pricing flexibility. New rules for alternative regulatory treatment of basic service, which include competitive market tests, are 
pending. 

- In 1997, Alltel's regulated Oklahoma wireline subsidiaries begun to operate under an alternative regulation plan established by 
statute. Under this plan, basic service rates can be increased annually as long as the increase does not exceed a pre-determined 
amount. 

In July 2005, Alltel's regulated Pennsylvania subsidiary began operating under a new alternative regulation plan passed by the 
Pennsylvania General Assembly in 2004. Under this plan, Alltel is required to make broadband access to the Internet available for 
purchase to 100 percent of  its customer base by 2013. Rates for competitive services are not regulated, but the PUC retains 
authority over the quality of these services. Rate increases for noncompetitive services are restricted to the CDP-PI less two 
percent, annually. The total amount of  an increase to basic local service rates cannot exceed $3.50 annually. Revenue neutral rate 
rebalancing is also permitted for noncompetitive services. 
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- Alltel’s regulated South Carolina operations are subject to alternative regulation established by statute. Local rates can be adjusted 

pursuant to an inflation--based index. All other service rates may be increased subject to a complaint process for abuse of market 
position. The PSC has determined that any allegations of  abuse of  market position will be investigated on a case-by-case basis. 
Rate increases become effective 14 days after tiling. 

Alltel has two operating subsidiaries in Texas. These subsidiaries are subject to alternative regulation established by statute. All 
rates are capped for the duration of the plan. 

REGULATION - UNIVERSAL SERVICE 

The federal universal service program is under legislative, regulatory and industry scrutiny as a result of the growth in the fund and 
structural changes within the telecommunications industry. The structural changes include the increase in the number of  ETCs 
receiving money from the USF and a migration of customers from wireline service providers to providers using alternative 
technologies like VolP that, today, are not required to contribute to the universal service program. There are several FCC proceedings 
underway that are likely to change the way the universal service programs are funded and the way universal service funds are 
disbursed to program recipients. The specific proceedings are discussed in greater detail below. 

In May 2001, the FCC adopted the Rural Task Force Order that established an interim universal service mechanism governing 
universal service compensation for rural telephone companies for the ensuing five years. The interim mechanism has allowed rural 
carriers to continue receiving high-cost fimding based on their embedded costs. On June 2, 2004, the FCC asked the FederalNate 
Joint Board on Universal Service (the “Joint Board”) to review the FCC’s rules as they pertain to rural telephone companies and to 
determine what changes, if any, should be made to the existing high-cost support mechanism when the interim funding program 
expires in June 2006. The Joint Board sought comment on such a mechanism on August 16,2004, but has taken no hr ther  action. In 
the event a new mechanism is not established for rural carriers prior to the expiration of the plan, the FCC will likely extend the 
interim mechanism currently in place. In addition, the Joint Board sought comment on whether companies operating multiple distinct 
geographic market areas within a state should consolidate them for purposes of calculating universal service support. If the FCC 
implements this proposal, Alltel’s universal service revenues would be reduced from their current level by approximately $8.5 million 
annually. On August 17, 2005, the Joint Board sought comment on four separate proposals to modify the distribution of high-cost 
universal service support. Each of the proposals provides state PSCs a greater role in the support distribution process, which would 
remain subject to specific FCC guidelines. Alltel cannot estimate the impact of the potential change from embedded cost to another 
methodology, or the impact of  other potential changes to the fund contemplated by the Joint Board until the specific changes, if any, 
are determined. 

On November 8, 2002, the FCC requested that the Joint Board review certain of the FCC’s rules relating to the high-cost universal 
service support and the process by which camers are designated as ETCs. On February 27, 2004, the Joint Board issued its 
recommended decision regarding a number of issues related to universal service support for ETCs. Among its recommendations, the 
Joint Board suggested that the FCC should limit universal service support to a single primary connection per customer. On June 8, 
2004, the FCC asked for comments on the Joint Board’s recommended decision, but did not elaborate or reach tentative conclusions 
on any of  the Joint Board’s recommendations. The 2006 Science, State, Commerce and Justice Department appropriations bill includes 
a provision that prohibits the FCC from enacting a primary connection restriction on universal service support. 

On June 14, 2005, the FCC issued a notice of  proposed rulemaking initiating a broad inquiry into the management and administration 
of  the universal service programs. The notice of proposed rulemaking seeks comment on ways to streamline the application process 
for federal support and whether and how to increase audits of fund contributors and fund recipients in an effort to deter waste and 
fraud. The FCC is also considering proposals regarding the contribution methodology, which could change the types of  service 
providers required to contribute to the fund (1.e. local exchange providers, wireless providers, long-distance providers, etc.) and the 
basis on which they contribute. At this time, Alltel cannot estimate the impact that the potential changes, if any, would have on its 
operations. 
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On December 9,2005, the FCC issued a notice ofproposed rulemaking seeking comments on the need to redefine certain statutory 
terms established by the 96 Act. Changes to these definitions could result in a different allocation of universal service support received 
by non-rural carriers. Alltel receives approximately $9.5 million annually in non-rural support and cannot estimate the financial 
impact resulting from changes to the definitions of the statutory terms until such changes, if any, are determined. 

The FCC mandated that, effective October I ,  2004, USAC must begin accounting for the USF program in accordance with generally 
accepted accounting principles for federal agencies, rather than the accounting rules that USAC formerly used. This accounting 
method change subjected USAC to the Anti-deficiency Act (“ADA”), the effect of which could have caused delays in payments to 
USF program recipients and significantly increase the amount of USF regulatory fees charged to wireline consumers. In 
December 2004, Congress passed legislation to exempt USAC from the ADA for one year to allow for a more thorough review of the 
impact the ADA would have on the universal service program. In April 2005, the FCC tentatively concluded that the high-cost and 
low-income universal service programs of  the universal service h n d  are compliant with ADA requirements, and has asked the OMB 
to make a final determination on this issue, which they have yet to do. The 2006 Science, State, Commerce and Justice Department 
appropriations bill was enacted, which exempted the universal service h n d  from the ADA for another year, until December 3 I ,  2006. 

REGULATION - UNBUNDLED NETWORK ELEMENTS 

On December 20,2001, the FCC released a notice of  proposed rulemaking initiating the first triennial review of  the FCC’s policies on 
unbundled network elements (“UNEs”) including UNE-P. W E - P  is created when a competing carrier obtains all the network 
elements needed to provide service from the ILEC at a discounted rate. On August 2 I ,  2003, the FCC released the text of  its Triennial 
Review Order. The FCC adopted new rules governing the obligations of  ILECs to unbundle certain elements of their local networks 
for use by competitors. As part of the Triennial Review Order the FCC also opened a further notice of  proposed rulemaking to 
consider the “pick and choose” rule under which a competing carrier could select from among the various terms of interconnection 
offered by an ILEC in its various interconnection agreements. On July 13, 2004, the FCC released an order eliminating the “pick and 
choose” rule, replacing it with an “all-or-nothing” rule. Under the new rules, a requesting carrier may only adopt an effective 
interconnection agreement in its entirety, taking all rates, terms and conditions of  the adopted agreement. The FCC explained that it 
eliminated the “pick and choose” rule to promote commercial negotiations and produce agreements better tailored to meet carriers’ 
individuals needs. 

On March 2, 2004, the D.C. Circuit Court overturned key portions of the FCC‘s Triennial Review Order. On September 13, 2004, the 
FCC released its Interim UNE Order requiring incumbent ILECs to maintain the status quo through March 13, 2005 and indicated that 
it  would release permanent rules prior to that date. The Triennial Remand Order containing the permanent UNE rules was released on 
February 4, 2005. This order eliminated UNE-P as a CLEC entry strategy by dropping mass market switching from the required list 
of  UNEs and reducing CLEC access to high-capacity loops and transport based on specified economic conditions in relevant wire 
centers. These permanent rules establish a twelvemonth transition for most of the UNEs being eliminated. Several parties have 
appealed the order in various federal appellate courts and to the FCC. To date, the impact of the Triennial Review proceeding and 
permanent UNE rules on Alltel’s lLEC operations have not been material. 

On September 15, 2003, the FCC launched its first comprehensive review of the rules that establish wholesale pricing of  UNEs. The 
notice of  proposed rulemaking sought comment on a variety of UNE and resale pricing-related issues and on a proposal to make total 
element long-run incremental cost methodology (“TELRIC”) rules more closely account for the “real-world’’ attributes of  the 
incumbent carrier’s network. The FCC has not issued an Order on this proceeding but if this proposal were adopted, the result would 
likely be increased UNE prices. The potential increases are not expected to have a material increase on Alltel’s wireline operations. 
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WlRELlNE OPERATIONS (continued) 

REGULATION - UNBUNDLED NETWORK ELEMENTS (continued) 

Section 25 l(b) of the Communications Act of 1934 (the “34 Act”), as amended, requires, in part, that local exchange carriers provide 
local number portability to any requesting telecommunications carrier. Wireless carriers are generally defined as “telecommunications 
carriers” under the 34 Act, and are therefore eligible to port numbers with wireline carriers, which is referred to as “intermodal 
porting”. On November IO,  2003, the FCC released a decision providing guidance on intermodal porting issues. The intermodal 
porting requirement took effect on November 24, 2003 for wireline carriers in the top 100 Metropolitan Statistical Areas (“MSAs”) 
and on May 24, 2004 for wireline carriers operating in markets below the top IO0 MSAs. The majority of Alltel’s wireline operations 
are conducted in markets below the top 100 MSAs and were subject to the later May 24, 2004 implementation date for intermodal 
porting. To date, implementation of intermodal porting has not had a significant impact on AlItel’s wireline operating results. 

NETWORK ACCESS SERVICES - REGULATION 

Alltel’s local exchange subsidiaries currently receive compensation from other telecommunications providers, including long-distance 
companies, for origination and termination of inter-exchange traffic through access charges or toll settlements that are established in 
accordance with state and federal laws. 

A number of caniers have begun offering voice telecommunications services utilizing Internet protocol as the underlying means for 
transmitting those calls. This service, commonly known as VolP telephony, is challenging existing regulatory definitions and raises 
questions as to how such services should be regulated, if at all. Several state commissions have attempted to assert jurisdiction over 
VoIP services, but federal courts in New York and Minnesota have ruled that the FCC preempts the states with respect to jurisdiction. 
These cases are on appeal. On March IO, 2004, the FCC released a notice of proposed rulemaking seeking comment on the 
appropriate regulatory treatment of IP-enabled communications services. The FCC indicated that the cost of the public switched. 
telephone network should be borne equitably by the users and requested comment on the specific regulatory requirements that should 
be extended to IP-enabled service providers, including requirements relating to E-9 1 I ,  accessibility for the disabled, inter-carrier 
compensation and universal service. Although the FCC’s rulemaking regarding IP-enabled services remains pending, the FCC has 
adopted a series of related orders establishing broad parameters for the regulation of those services. 

On February 12,2004, the FCC released an order declaring Pulver.com’s “free” IP-based, peer-to-peer service that requires 
specialized telephone equipment or software for computers was not a regulated “telecommunications service”, but rather was an 
unregulated “information service” subject to federal jurisdiction. 

On April 2 1,  2004, the FCC denied a waiver petition filed by AT&T requesting that its 1P telephony service be exempt from paying 
access compensation to wireline local service providers and from contributions to the universal service h n d .  The FCC ruled AT&T’s 
IP telephony service, which converted voice calls to an IP format for some portion of the routing over the public switched telephone 
network prior to converting the calls back to their original format, was a regulated “telecommunications service” subject to payment of 
access compensation to Local Exchange Carriers (“LECs”), as well as the universal service fund. 

On November 12,2004, the FCC ruled that Internet-based service provided by Vonage Holdings Corporation (“Vonage”) should be 
subject to federal rather than state jurisdiction. The FCC has not yet determined how Vonage‘s service should be classified for 
regulatory purposes, but is likely to address the “information service” vs. “telecommunications service’’ debate in its pending 
rulemaking regarding IP-enabled services. Several state commissions appealed the FCC‘s Vonage decision, and these appeals are 
presently pending before the U.S. Eighth Circuit Court of Appeals. 
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WIRELINE OPERATIONS (continued) 

NETWORK ACCESS SERVICES - REGULATION (continued) 

On June 3, 2005, the FCC took swift action in response to several incidents where VoIP customers were unable to complete E-91 1 
calls. The FCC ordered all VoIP service providers whose service is interconnected with the public switched telephone network to 
provide E-9 1 1 services to their customers no later than November 28, 2005. On September 2 I ,  2005, the FCC released its order on 
CALEA requirements for broadband and ISP services, including VoIP services. The FCC found that essentially, ISP and VolP 
services are “telecommunications services” subject to CALEA requirements. Several appeals have been filed. If the FCC ultimately 
determines that IP-enabled services are not subject to similar regulatory requirements that are applicable to inter-exchange and local 
exchange service providers, including contributions to federal and state universal service programs, inter-carrier compensation 
obligations, federal and state tax obligations and service quality metrics, Alltel’s regulated local exchange operations will be 
competitively disadvantaged. However, until the FCC issues its decision in these proceedings, Alltel cannot determine the extent of 
the impact on its operations, if any. 

In April 2001, the FCC released a notice of  proposed rulemaking addressing inter-carrier compensation. Under this rulemaking, the 
FCC proposed a “bill and keep” compensation methodology under which each telecommunications carrier would be required to 
recover all of its costs to originate and terminate telecommunications traffic from its end-user customers rather than charging other 
carriers. The proposed “bill and keep” method would significantly overhaul the existing rules governing inter-carrier compensation. 
On March 3,2005, the FCC released a further notice of proposed rulemaking addressing inter-carrier Compensation. Under this 
proposed rulemaking, the FCC requested comment on several alternative inter-carrier compensation proposals, including “bill and 
keep”. The outcome of this proceeding is likely to change the way Alltel receives compensation from, and remits compensation to, 
other carriers and its end user customers. Until this proceeding concludes and the changes to the existing rules are established, if any, 
Alltel cannot estimate the impact of the changes on its ILEC revenues and expenses or when the changes would occur. 

On October 8,2004, the FCC granted in part and denied in part a petition filed by Core Communications requesting that the FCC 
forbear from enforcing certain provisions of the FCC’s 2001 Internet Service Provider (“ISP”) Remand Order. Parties have filed for 
reconsideration on the various provisions of the ISP Remand Order with the FCC and appeals have been filed with the D.C. Circuit 
Court of  Appeals. If the FCC’s decision in this Order is upheld, the Company is likely to incur an operating expense for delivering 
ISP-bound traffic from its customers to ISPs served by interconnected competitive wireline service providers that it  has not been 
previously liable for. The Company is not able to estimate the amount of this potential additional expense because ISP-bound minutes 
traversing its network are not presently recorded, although i t  is very likely that the negative impact to operating margin would be less 
than $10.0 million annually. 

On July 6,2005, a hearing examiner issued a recommended order to the Georgia PSC that, if adopted, would prospectively preclude 
LECs from assessing access charges for non-local intrastate calls between 0 and 16 miles that originate on the network of one LEC 
and terminate on the network of a different LEC. Alltel, along with other LECs in Georgia, requested that the Georgia PSC reject the 
recommended order and find that access charges continue to apply to these intrastate calls. If the Georgia PSC ultimately adopts the 
recommended order, Alltel would incur a reduction in annual revenues of approximately $12.0 million. A final order will not likely 
become effective before the end of the first quarter of 2006. 

On March 15, 2002, the FCC issued a declaratory ruling concluding that cable modem service was an interstate “information service” 
and not a cable service or a telecommunications service. On October 6, 2003, the U.S. Court of Appeals for the Ninth Circuit (the 
“Ninth Circuit Court”) rejected the FCC’s classification of  cable modem service as solely an unregulated “information service”, 
finding a portion of the service to be a telecommunications service. The Ninth Circuit Court’s decision was appealed to the Supreme 
Court. On June 27,2005, the Supreme Court reversed the Ninth Circuit Court’s ruling and upheld the FCC Order finding that cable 
modem service was an interstate “information service.” This decision shifted the focus back to the FCC to address the rulemaking 
proceeding initiated in 2002 in which the FCC tentatively concluded that wireline broadband Internet access should be classified as an 
“information service” rather than a telecommunications service and, therefore, should not be subject to common carrier regulation. 
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WIRELINE OPERATIONS (continued) 

NETWORK ACCESS SERVICES - REGULATION (continued) 

On September 23,2005, the FCC released an order declaring wireline broadband Internet access service (or “DSL”) an “information 
service” functionally integrated with a telecommunications component and no longer subject to a higher level of  regulation as 
compared to broadband cable modem service. This order puts Alltel’s DSL service in regulatory parity with cable modem service. The 
FCC order requires wireline broadband service providers, like Alltel, to continue offering broadband access on a stand-alone basis to 
competing unaffiliated Internet service providers for one year, after which they will no longer be required to do so. Additionally, the 
order preserves the current method of assessing universal service contributions on DSL revenues for a 270-day period after the 
effective date of the order, or until the FCC adopts a new contribution methodology to the universal service fund. The order provides 
price cap companies the option to deregulate DSL, de-tariff DSL or keep DSL regulated as it is today. AIltel could benefit from the 
decreased regulatory oversight of its DSL service through additional retail pricing flexibility. Alltel’s DSL products are experiencing 
significant growth throughout its service areas and the primary DSL competitor is the historically less regulated cable modem service. 
Alltel’s DSL products and services currently remain regulated by the FCC. 

TECHNOLOGY 

The Company believes the local exchange business is in transition from circuit switched technology, which forms the basis of the 
conventional landline telephone network, to digital packet-switched technology, which form the basis of  the Internet Protocols ( “ I P )  
used over the Internet. Alltel is addressing this challenge with a strategy of providing data service to both business and residential 
customers through deployment of  an IP packet data network, broadband access services like DSL, and targeted VoIP deployments in 
selected markets. Alltel’s backbone fiber network provides the basis for the transport of  data traffic. Alltel has deployed almost 14,000 
sheath miles of fiber optic cable across its service areas and continues to increase the capacity of its networks utilizing dense wave 
division multiplexing in both the core and metropolitan rings that serve both Alltel’s wireline and wireless markets. Although the 
Company believes that significant capital expenditures will be required to continue increasing the scope of its data and fiber optic 
networks, Alltel believes its networks are well positioned to meet the increasing demand for data services. 

CLEC OPERATIONS 

Alltel has authority to provide competitive local exchange services in I7 states. As of  December 3 I ,  2005, the Company provided 
these services in four states on both a facilities-based and resale basis, and, where necessary, has negotiated interconnection 
agreements with the appropriate incumbent local exchange carriers. Alltel’s strategy is to provide local service in combination with 
other services provided by subsidiaries of  the Company, including long-distance and Internet services. Alltel’s primary focus for 
marketing and selling its CLEC services is directed toward the business customer segment through the offering of  competitively 
priced and reliable services. Alltel continues to evaluate the profitability of its existing CLEC operations in all markets. 

Generally, CLECs are required to obtain certificates of public convenience and necessity in the same manner as ILECs. In addition, 
CLECs are required to file interstate access tariffs with the FCC and in most states, intrastate tariffs with the state public utility 
commissions. CLECs, however, are subject to significantly less regulation than ILECs. For example, CLECs are not subject to direct 
rate regulation (such as rate-of-return or price cap regulation). In February 2005, the FCC released its Triennial Review Remand 
Order, which established specific impairment criteria to determine whether ILECs would remain obligated to provide network 
elements to CLECs on an unbundled basis. As a result of that Order, Alltel’s CLEC operations will incur additional annual expenses of 
approximately $300,000 in 2006 and beyond for access to certain components of  the networks of other non-affiliated ILECs. In 
December 2005, the FCC ruled that Qwest was no longer obligated to provide CLECs, like Alltel, with access to certain UNEs in nine 
Omaha, Nebraska central offices. Currently, Alltel leases approximately 3,600 W E ’ s  from Qwest that will likely be affected by this 
decision. The FCC ruling may result in an additional annual expense of approximately $600,000 for Alltel‘s CLEC operations to 
continue providing service to its customers in Omaha, Nebraska. 

I 
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COMMUNICATIONS SUPPORT SERVICES 

Communications support services consist of the Company’s long-distance and network management services, product distribution, 
directory publishing and telecommunications information services operations. Revenues and sales from communications support 
services comprised 1 1 percent of Alltel’s total operating revenues from business segments in both 2005 and 2004, compared to 
12 percent in 2003. 

LONG-DISTANCE AND NETWORK MANAGEMENT OPERATIONS 

Long-distance telecommunications services are provided on a resale basis. Alltel provides long-distance service in all of  the states in 
which the Company provides local exchange service. In addition, Alltel offers long-distance service outside its ILEC service areas. 
As of  December 3 I ,  2005, Alltel provided long-distance service to nearly 1.8 million customers. During 2005, approximately 
73 percent of Alltel’s long-distance traffic was transported on its own fiber optic networks. The long-distance marketplace is 
extremely competitive and continues to receive relaxed regulation from both the FCC and state regulatory commissions. To meet the 
competitive demands of  the long-distance industry, Alltel has created several business and residential service offerings to attract 
potential customers, such as volume price discounts, calling cards and simplified o n e r a t e  plans. As a long-distance service provider, 
Alltel‘s intrastate long-distance business is subject to limited regulation by state regulatory commissions, and its interstate business is 
subject to limited regulation by the FCC. State regulatory commissions currently require long-distance service providers to obtain a 
certificate of operating authority, and the majority of states also require long-distance service providers to file tariffs. Network 
management services are currently marketed to business customers in select areas. These services are ancillary service offerings and 
are not significant components of Alltel’s communications operations. 

PRODUCT DISTRIBUTION 

The Company‘s product distribution subsidiary, ALLTEL Communications Products, Inc. (“Communications Products”), operates 
four warehouses and four counter-sales showrooms across the United States. Communications Products is a distributor of 
telecommunications equipment and materials. Communications Products supplies equipment to affiliated and non-affiliated 
communications companies, business systems suppliers, railroads, governments, and retail and industrial companies. Communications 
Products offers a large variety of  telecommunications-related products for sale. Certain of these products are inventoried including 
single and multi-line telephone sets, wireless handsets, local area networks, switching equipment modules, interior cable, pole line 
hardware, and various other telecommunications supply items. The Company has not encountered any material shortages or delays in 
delivery of  products from their suppliers. 

Communications Products experiences substantial competition throughout its sales territories from other distribution companies and 
from direct sales by manufacturers. Competition is based primarily on quality, product availability, service, price, and technical 
assistance. Communications Products also offers other services including expert technical assistance, maintaining wideeranging 
inventories in strategically located warehouses and counter-sales showrooms to facilitate single supplier sourcing and “just-in-time” 
delivery, maintaining a full range of product lines, and by providing staging, assembly and other services. The Company periodically 
evaluates its product and service offerings to meet customer expectations and position Communications Products in the market as a 
quality, customer-focused distributor. 

DIRECTORY PUBLISHING 

ALLTEL Publishing Corporation (“ALLTEL Publishing”) coordinates advertising, sales, printing, and distribution for 386 telephone 
directory contracts in 36 states. ALLTEL Publishing now provides all directory publishing services, except printing. The services 
provided by ALLTEL Publishing includes directory yellow page advertising sales, contract management, production, billing, and 
marketing. Both Verizon Directories and Quebecor World Printers performed printing services for the directories published in 2004 
under two separate service agreements that expire in 2007 and 2008, respectively. 

TELECOMMUNICATIONS INFORMATION SERVICES 

Following the sale of  certain assets and related liabilities, including selected customer contracts and capitalized software development 
costs to Convergys in December 2003 and the loss of one o f  its remaining unaffiliated wireline services customers in 2004, the 
Company’s telecommunications information services operations consist solely of providing data processing and outsourcing services 
to Valor. These remaining telecommunications information services operations are not significant to Alltel’s consolidated results of  
operations. 
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AIltel faces intense competition in its businesses that could reduce its market share or adversely a ffect it.~finanrialperformance. 

Substantial and increasing competition exists in the wireless communications industry. Multiple wireless service providers may 
operate in the same geographic area, along with any number of resellers that buy bulk wireless services from one of  the wireless 
service providers and resell them to their customers. In January 2003, the FCC lifted its rule imposing limits on the amount of 
spectrum that can be held by one provider in a specific market. Competition may continue to increase as a result of  recent 
consolidation in the wireless industry and to the extent that there are other consolidations in the future involving its competitors. 

A majority o f  Alltel's wireless markets have multiple camers. The presence of  multiple carriers within Alltel's wireless markets 
combined with the effects of  aggregate penetration of  wireless services in all markets has made it increasingly difficult to attract new 
customers and retain existing ones. While the recent consolidation in the wireless industry may reduce the number of carriers in 
Alltel's markets, the carriers resulting from such consolidation will be larger and potentially more effective in their ability to compete 
with Alltel. A s  a result of  increased competition, Alltel anticipates that the price per minute for wireless voice services will decline 
while costs to acquire customers, including, without limitation, handset subsidies and advertising and promotion costs, may increase. 
Alltel's ability to continue to compete effectively will depend upon its ability to anticipate and respond to changes in technology, 
customer preferences, new service offerings, demographic trends, economic conditions and competitors' pricing strategies. Failure to 
successfully market its products and services or to adequately and timely respond to competitive factors could reduce Alltel's market 
share or adversely affect its revenue or net income. 

In the current wireless market, Alltel's ability to compete also depends on its ability to offer regional and national calling plans to its 
customers. Alltel relies on roaming agreements with other wireless camers to provide roaming capabilities in areas not covered by its 
network. These agreements are subject to renewal and termination if certain events occur, including, without limitation, if network 
standards are not maintained. If Alltel is unable to maintain or renew these agreements, its ability to continue to provide competitive 
regional and nationwide wireless service to its customers could be impaired, which, in turn, would have an adverse impact on its 
wireless operations. 

Some of Alltel's ILEC operations have begun to experience competition in their local service areas. Sources of  competition to Alltel's 
local service business include, but are not limited to, resellers o f  local exchange services, interexchange camers, satellite transmission 
service providers, wireless communications providers, cable television companies, competitive access service providers, including, 
without limitation, those utilizing Unbundled Network Elements- Platform or UNE-P, and voice-over-Internet-protocol, or VoIP, 
providers and providers using other emerging technologies. To date, this competition has not had a material adverse effect on Alltel's 
results from operations. However, competition, mainly from wireless and broadband substitution, has caused a reduction in the 
number of Alltel's access lines. In the future, Alltel expects the number of its access lines served to continue to be adversely affected 
by wireless and broadband substitution. 

Alltel is subject to government regulation of the telecommunications industry. 

As a provider of  wireless communication services, Alltel is subject to regulation by the FCC. The FCC has rules governing the 
construction and operation of wireless communications systems and licensing and technical standards for the provision o f  wireless 
communication services. The FCC also regulates the terms under which ancillary services may be provided through wireless facilities. 
While the FCC has authority to regulate rates for wireless services, i t  has so far refrained from doing so. States are also permitted to 
regulate the temis and conditions ofwireless services which are unrelated to either rates or market entry. The FCC and various state 
commissions regulate Alltel's status as an ETC, which qualifies Alltel to receive support from the Universal Service Fund. In addition, 
the FCC and FAA regulate the siting, lighting and construction of transmitter towers and antennae. Tower siting and construction is 
also subject to state and local zoning as well as federal statutes regarding environmental and historic preservation. The future costs to 
comply with all relevant regulations are to some extent unknown and could result in higher operating expenses in the future, and 
changes to other regulations (such as those relating to qualification as an ETC) could result in loss of revenue i n  the future. 

Licenses granted to Alltel by the FCC to provide wireless communications services were originally issued for IO-year terms and may 
be renewed for additional IO-year terms subject to FCC approval of the renewal applications. Failure to comply with FCC 
requirements in a given service area could result in the revocation of its license for that area or in the imposition of fines. 
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As a provider of wireline communication services, Alltel has been granted franchises by each of the 15 states in which it operates. 
Alltel is subject to regulation from the regulatory commissions in each of these 15 states as well as from the FCC. State regulatory 
commissions have primary jurisdiction over local and intrastate rates that Alltel charges customers, including, without limitation, other 
telecommunications companies, and service quality standards. The FCC has primary jurisdiction over the interstate access rates that 
Alltel charges other telecommunications companies that use its network and issues related to interstate service. Future revenues, costs, 
and capital investment in its wireline business could be adversely affected by material changes to these regulations including but not 
limited to changes in inter-carrier compensation, state and federal USF support, UNE-P pricing and requirements, and VoIP 
regulation. 

Rapid and significant changes in technology could require AIltel to significantly increase capital investment or could result in 
reduced demand for  its services. 

Technologies for wireless and wireline communications are rapidly changing. In the majority of Alltel's wireless markets, it employs 
CDMA, which is a second generation digital technology providing expanded channel capacity and the ability to offer advanced 
services and functionality. Alltel is currently deploying CDMA 2000 1 XRTT and EV-DO technologies, which are third-generation 
technologies that increase voice capacity, allow high-speed data services and are capable of  addressing more complex data 
applications. Deployment of third-generation digital technologies will require Alltel to make additional capital investments. 

New communication technologies may also impact Alltel's wireline business. For example, Alltel may be unable to retain existing 
wireline customers who decide to replace their wireline telephone servic with wireless telephone service. Furthermore, the 
development and deployment o f  cable and DSL broadband technology w 11 likely result in additional local telephone line losses for 
Alltel as its customers shift from dial-up data services to high-speed dat services. In addition, VoIP technology, which operates on 
broadband technology, now provides Alltel's competitors with a low-coslt alternative to access the home and provide local telephone 
voice services to Alltel's wireline customers. The need to deploy new technologies in its wireless business, or the proliferation of 
replacement technologies impacting its wireline business, could require Alltel to make significant additional capital investment or 
could result in reduced demand for its services, both of  which could adversely impact its financial performance and results of 
operations. 

6 
Item 1B.Unresolved Staff Comments  

No reportable information under this item. 
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The Company's properties do not provide a basis for description by character or location of principal units. All of the Company's 
property is considered to be in good working condition and suitable for its intended purposes. A summary of the Company's 
investment in property, plant and equipment segregated between the Company's regulated wireline operations and all other 
non-regulated business operations is presented below. 

WIRELINE PROPERTY 

The Company's wireline subsidiaries own property in their respective operating territories which consists primarily of land and 
buildings, central office equipment, telephone lines, and related equipment. The telephone lines include aerial and underground cable, 
conduit, poles and wires. Central office equipment includes digital switches and peripheral equipment. The gross investment by 
category in wireline property as of December 31,2005, was as follows: 

JMillionsl 

Total $ 6,959.2 

Certain properties of the wireline subsidiaries are pledged as collateral on $2.2 million of long-term debt. 

OTHER PROPERTY 

Other properties in service consist primarily of property, plant and equipment used in providing wireless communications services and 
information processing. Wireless plant consists of cell site towers, switching, controllers and other radio frequency equipment. 
Non-regulated wireline plant and equipment consists of aerial and underground cable, switches, and other peripheral equipment used 
in the provisioning of Internet, long-distance and competitive local access services. Information processing plant consists of data 
processing equipment, purchased software and capitalized internal use software costs. Properties of  the product distribution and 
directory publishing operations mainly consist of office and warehouse facilities to support the business units in the distribution of 
telecommunications products and publication of  telephone directories. The total investment by category for the non-wireline 
operations of  the Company as of December 3 I ,  2005, was as follows: 

(Millionsl 

Furniture, fixtures, vehicles and other 

Item 3 .Le~al  Proceedings 

The Company is party to various other legal proceedings arising from the ordinary course of  business. Although the ultimate 
resolution of  these various proceedings cannot be determined at this time, management of Alltel does not believe that such 
proceedings, individually or in the aggregate, will have a material adverse effect on the future consolidated results of operations or 
financial condition of  the Company. 

To  the knowledge of Alltel's management, no material legal proceedings, either private or governmental, currently are contemplated 
or threatened. 

Item 4.Submission of Matters to a Vote of Securitv Holders 

No matters were submitted to the security holders for a vote during the fourth quarter of 2005 
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Item 5.NIarket for the Registrant's Common Eauih. and Related Stockholder Matters 

(a) The outstanding shares of Alltel's Common Stock are listed and traded on the New York Stock Exchange and the Pacific 
Exchange and trade under the symbol AT. The following table reflects the range of  high, low and closing prices of Alltel's 
Common Stock as reported by Dow Jones & Company, Inc. for each quarter in 2005 and 2004. 

Dividend 
Year Otr. High Low Close Declared 

3 rd $55.80 $49.23 $54.91 $.31 

I st $53.28 $46.65 $49.89 $.37 

As of February 28, 2006, the approximate number of stockholders of  common stock including an estimate for those holding shares 
in brokers' accounts was 185,000. 

(b) Not applicable 

(c) On January 23, 2004, ALLTEL announced a $750.0 million stock repurchase plan that expired on December 3 I ,  2005. No 
repurchases were made under this plan during the fourth quarter of 2005. 

Item 6.Selected Financial Data 

For information pertaining to Selected Financial Data of Alltel, refer to pages F-42 and F-43 of the Financial Supplement, which is 
incorporated by reference herein. 

Item 7.Mana~ement's Discussion and Analvsis of Financial Condition and Results of ODerations 

For information pertaining to Management's Discussion and Analysis of Financial Condition and Results of Operations of Alltel, refer 
to pages F-2 to F-41 of the Financial Supplement, which is incorporated by reference herein. 

Item 7A.Ouantitative and Oualitative Disclosures About Market Risk 

For information pertaining to the Company's market risk disclosures, refer to page F-38 of  the Financial Supplement, which is 
incorporated by reference herein. 

Item &Financial Statements and SuDDlementarv Data 

For information pertaining to Financial Statements and Supplementary Data of  Alltel, refer to pages F-44 to F-87 of  the Financial 
Supplement, which is incorporated by reference herein. 

Item 9.Chanpes in and Disapreements with Accountants on Accountine and Financial Disclosure 

No reportable information under this item. 
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Item 9(A).Controls and Procedures 

(a) Evaluation o f  disclosure controls and procedures. 

The term “disclosure controls and procedures” (defined in SEC Rule 13a-I5(e)) refers to the controls and other procedures of a 
company that are designed to ensure that information required to be disclosed by a company in the reports that it  files under the 
Securities Exchange Act of 1934 (the “Exchange Act”) is recorded, processed, summarized and reported within required time 
periods. Disclosure controls and procedures (as defined in SEC Rule 13a-I 5(e)) include, without limitation, controls and 
procedures designed to ensure that information required to be disclosed by a company in the reports that it files or submits under 
the Exchange Act is accumulated and communicated to the company’s management, including the company’s principal executive 
and financial officers, as appropriate to allow timely decisions regarding required disclosure. Alltel’s management, with the 
participation of  the Chief Executive Officer and Chief Financial Officer, have evaluated the effectiveness of the Company’s 
disclosure controls and procedures as of  the end of  the period covered by this annual report (the “Evaluation Date”). Based on that 
evaluation, Alltel’s Chief Executive Officer and Chief Financial Officer have concluded that, as of the Evaluation Date, such 
controls and procedures were effective. On August I ,  2005, Alltel completed its merger with Western Wireless Corporation. 
Alltel continues to assess Western Wireless’ control systems and expects the integration of  Western Wireless’ control systems 
with Alltel’s control systems to be completed during the first quarter of 2006. 

(b) Management’s report on internal control over financial reporting. 

Management’s Report on Internal Control Over Financial Reporting, which appears on page F-45 of  the Financial Supplement, is 
incorporated by reference herein. 

(c) Changes in internal controls 

The term “internal control over financial reporting” (defined in SEC Rule 13a-I5(f)) refers to the process of a company that is 
designed to provide reasonable assurance regarding the reliability of  financial reporting and the preparation of financial 
statements for external purposes in accordance with generally accepted accounting principles. Alltel’s management, with the 
participation of  the Chief Executive Officer and Chief Financial Officer, have evaluated any changes in the Company’s internal 
control over financial reporting that occurred during the period covered by this annual report, and they have concluded that, 
except for the changes arising out of the third quarter 2005 merger with Western Wireless, there were no changes to Alltel’s 
internal control over financial reporting that have materially affected, or are reasonably likely to materially affect, Alltel’s internal 
control over financial reporting. 

Item BfBkOther Information 

No reportable information under this item 

Form lO-K, Part 111 

Item 10.Directors and Executive Officers of the Reyistrant 

For information pertaining to Directors of ALLTEL Corporation refer to “Election of  Directors” in Alltel’s Proxy Statement for its 
2006 Annual Meeting of Stockholders, which is incorporated herein by reference. For information pertaining to the audit committee 
financial expert refer to “Board and Board Committee Matters” in Alltel’s Proxy Statement for its 2006 Annual Meeting of 
Stockholders, which is incorporated herein by reference. Executive officers of the Company are as follows: 

- Name 
Scott T. Ford 
Kevin L. Beebe 
Jeffrey H. Fox 
C.J. Duvall Jr. 
Sharilyn S. Gasaway 
Richard N .  Massey 
Keith A. Kostuch 
Sue P. Mosley 
John A. Ebner 

& 
43 
46 
43 
47 
37 
48 
43 
47 
37 

Position 
President and Chief Executive Officer 
Group President ~~ Operations 
Group President -- Shared Services 
Executive Vice President -- Human Resources 
Executive Vice President -- Chief Financial Officer 
Executive Vice President 
Senior Vice President -- Strategic Planning 
Controller 
Treasurer 

General Counsel and Secretary 
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Item 10.Directors and Executive Officers of the Repistrant (continued) 

There are no arrangements between any officer and any other person pursuant to which he was selected as an officer. Scott T. Ford is 
the son of Joe T. Ford, Chairman of Alltel’s Board of Directors. Each of  the officers named above has been employed by Alltel or a 
subsidiary for the last five years, except for Richard N. Massey. Prior to joining Alltel in January 2006 and since 2000, Mr. Massey 
was a managing director at Stephens Inc. of  Little Rock, Arkansas since 2000, heading up that firm’s information and communications 
practice and assisting clients with mergers and acquisitions. Mr. Massey succeeded Francis X. Frantz, who has been named chairman 
of the board o f  directors of the new wireline company being formed in the merger of  Alltel’s wireline business with Valor, as 
previously discussed. Jeffrey Gardner, who had served as Alltel’s Executive Vice President - Chief Financial Officer, will serve as 
the Chief Executive Officer of  the new company. 

Alltel has a code of ethics that applies to all employees and members of the Board of Directors. Alltel’s code of ethics, referred to as 
the “Working with Integrity” guidelines, is posted on the Investor Relations page of the Company’s web site (www.alltel.com) under 
“corporate governance”. Alltel will disclose in the corporate governance section of  the Investor Relations page on its web site 
amendments and waivers with respect to the code of ethics that would otherwise be required to be disclosed under Item 5.05 of  Form 
8-K. Alltel will provide to any stockholder a copy of  the foregoing information, without charge, upon written request to Vice 
President-Investor Relations, ALLTEL Corporation, One Allied Drive, Little Rock, Arkansas 72202. 

Item 1l.Executive ComDensation 

For information pertaining to Executive Compensation, refer to “Management Compensation’’ in Alltel’s Proxy Statement for its 2006 
Annual Meeting of Stockholders, which is incorporated herein by reference. 

Item 12.Securitv Ownershit, of Certain Beneficial Owners and Management and Related Stockholder Matters 

For information pertaining to beneficial ownership of Alltel securities, refer to “Security Ownership of Certain Beneficial Owners and 
Management” in Alltel‘s Proxy Statement for its 2006 Annual Meeting of Stockholders, which is incorporated herein by reference. 

Set forth below is additional information as of  December 3 I ,  2005 about shares of  the Company’s common stock that may be issued 
upon the exercise of options under the Company’s existing equity compensation plans, divided between plans approved by Alltel’s 
stockholders and plans not submitted to the stockholders for approval. 

(Thousands. exceDt ner share amounts) 

securities 
to be issued 

(c) 
Number of securities 
available for h a r e  

issuance under equity 

upon Weighted-average compensation plans, 
exercise of exercise price of excluding securities 
outstanding 
options (2) outstanding outions reflected in column (a) 

on plans approv 
ders ( I )  

Equity compensation plans not approved 
by security holders - - 

( I )  Includes the ALLTEL Corporation 1991 Stock Option Plan, ALLTEL Corporation 1994 Stock Option Plan for Employees, 
ALLTEL Corporation 1994 Stock Option Plan for Nonemployee Directors, ALLTEL Corporation 1998 Equity Incentive Plan, 
and the ALLTEL Corporation 200 1 Equity Incentive Plan. 

(2) Does not include 1,920,503 stock options with a weighted-average exercise price of $30.77, which were assumed by Alltel in 
connection with the Company’s mergers with 360” Communications Company in 1998, Aliant Communications Inc. in 1999 and 
Western Wireless Corporation in 2005. These options were issued under the Amended and Restated 360” Communications 
Company I996 Equity Incentive Plan, 360” Communications Company 1996 Replacement Stock Option Plan, the Lincoln 
Telecommunications Company 1989 Stock and Incentive Stock Plan, Western Wireless Corporation 2005 Long-Term Equity 
Incentive Plan and the Amended and Restated 1994 Management Incentive Stock Option Plan of  Western Wireless Corporation. 
These plans have been frozen since the merger dates, with respect to the granting of any additional options. 
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Item 13.Certain Relationshim and Related Transactions 

For information pertaining to Certain Relationships and Related Transactions, refer to “Certain Transactions” in Alltel’s Proxy 
Statement for its 2006 Annual Meeting of Stockholders, which is incorporated herein by reference. 

Item 14.Princi~al Accountant Fees and Services 
For information pertaining to fees paid to the Company’s principal accountant and the Audit Committee‘s prcapproval policy and 
procedures with respect to such fees, refer to “Audit and Non-Audit Fees” in Alltel’s Proxy Statement for its 2006 Annual Meeting of 
Stockholders, which is incorporated herein by reference. 

Form IO-K, Part IV 

Item 15. Exhibits, Financial Statement Schedules 

(a) The following documents are filed as  a part of this report: 

I .  Financial Statements: 
The following Consolidated Financial Statements of ALLTEL Corporation 
and subsidiaries for the year ended December 3 I ,  2005, included in the 
Financial Supplement, which is incorporated by reference herein: 

Management’s Report on Internal Control Over Financial Reporting 
Report of  Independent Registered Public Accounting Firm 
Consolidated Statements of Income - for the years ended December 3 I ,  
2005,2004 and 2003 
Consolidated Balance Sheets - as of December 3 I ,  2005 and 2004 
Consolidated Statements of  Cash Flows - for the years ended December 3 1, 
2005,2004 and 2003 
Consolidated Statements of  Shareholders’ Equity - for the years ended 
December 3 I ,  2005,2004 and 2003 
Notes to Consolidated Financial Statements 

2. Financial Statement Schedules: 
Report of Independent Registered Public Accounting Firm 
Schedule 11. Valuation and Qualifying Accounts 

3. Exhibits: 
Exhibit Index 

Financial 
Supplement 
Page Number 
F-45 
F-46 - F-47 
F-48 

F-49 
F-50 

F-5 1 

F-52 - F-87 

Form 10-K 
Page Number 

33 
34 

35-42 

Separate condensed financial statements of ALLTEL Corporation have been omitted since the Company meets the tests set forth in 
Regulation S-X Rule 4-08(e)(3). All other schedules are omitted since the required information is not present or is not present in 
amounts sufficient to require submission of the schedule, or because the information required is included in the consolidated 
financial statements and notes thereto. 
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SIGNATURES 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this 
report to be signed on its behalf by the undersigned, thereunto duly authorized. 

ALLTEL Comoration 
Registrant 

By Is/ Scott T. Ford 
Scott T. Ford, President and Chief Executive Officer 

Date: March 10,2006 

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on 
behalf of the registrant and in the capacities and on the dates indicated. 

By Is/ Sharilyn S. Gasaway 
Sharilyn S. Gasaway, Executive Vice President - 
Chief Financial Officer 
(Principal Financial Officer) 

By Is/ Scott T. Ford 
Scott T. Ford, President, Chief Executive Officer and 
Director 

*Sue P. Mosley, Controller 

(Principal Accounting Officer) 

*Joe T. Ford, Chairman and Director 

*John R. Belk, Director 

*William H. Crown, Director 

*Dennis E. Foster, Director 

*Lawrence L. Gellerstedt 111. Director 

*Emon A. Mahony, Jr., Director 

*John P. McConnell, Directot 

*Josie C. Natori, Director 

*Gregory W. Penske, Director 

*Warren A. Stephens, Director 

*Ronald Townsend, Director 

Date: March IO,  2006 

By Is1 Sharilyn S. 
Gasaway 
* (Sharilyn S. 
Gasaway, 

Date: March IO,  2006 
At tomey-i n-fac t) 
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I 

Report of Independent Registered Public Accounting Firm on 
Financial Statement Schedule 

To the Board of Directors of ALLTEL Corporation: 

Our audits of the consolidated financial statements, of management's assessment of the effectiveness of internal control over financial 
reporting and of the effectiveness of internal control over financial reporting referred to in our report dated March 10, 2006 appearing 
in this 2005 Annual Report on Form 10-K of  the Company also included an audit of  the financial statement schedule listed in 
Item 15(a)(2) of this Form IO-K. In our opinion, this financial statement schedule presents fairly, in all material respects, the 
information set forth therein when read in conjunction with the related consolidated financial statements. 

Is1 PricewaterhouseCoopers LLP 

Little Rock, Arkansas, 
March 10,2006 
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ALLTEL CORPORATION 
SCHEDULE 11 -- VALUATION AND QUALIFYING ACCOUNTS 

(Dollars in Millions) 

Column A Column B Column C Column D 
Additions 

Balance at Charged to Charged 
Beginning Cost and to Other Deductions 

DescriDtion pf Period Expenses Accounts Describe 
A11 

$ -  $190.6(A) 
$ 7.6( 
$ 6.8( 

Column E 

Balance at 
End of 
Period 

$84.7 
$53.6 
$46.3 

Valuation allowance for deferred 
tax assets: 

$ I  
$16.2 

$ -  $13.5 

$ 29.7(D) $29.7 
December 3 I 2004 $ -  $ 0.7 

$ -  $ 3.8 

Notes: 

(A) Accounts charged off net o f  recoveries of amounts previously written off. 

(B) Reduction in valuation allowance due to utilization o f  state net operating loss carryforwards. 

(C) During 2005, the Company recorded integration expenses of 22.9 million in connection with Alltel’s exchange ofwireless assets 
with Cingular Wireless LLC (“Cingular”), merger with Western Wireless Corporation and the acquisition of  wireless properties 
from Public Service Cellular, Inc. (“PS Cellular”) Alltel also incurred $4.4 million of  severance and employee benefit costs 
related to a workforce reduction in its wireline operations. The Company also incurred $3 1.3 million of incremental costs, 
principally consisting o f  investment banker, audit and legal fees, related to the pending spin off its wireline business to Alltel 
stockholders and merger with Valor Communications Group, Inc. 

(D) Includes cash outlays of $14.7 million for expenses paid in 2005 and non-cash charges of $15.0 million, primarily consisting of 
handset subsidies incurred to migrate the acquired Cingular and PS Cellular customer base to CDMA handsets. The handset 
subsidies were included in the total amount of  integration expenses discussed in Note (C). 

(E) During 2004, the Company recorded restructuring and other charges o f  $28.4 million related to a planned workforce reduction 
and the exit of its competitive local exchange camer operations in the Jacksonville, Florida market. In addition, the Company 
recorded a $2.3 million reduction in the liabilities associated with various restructuring activities initiated prior to 2003. The 
Company also recorded a write-down in the carrying value o f  certain corporate and regional facilities to fair value in 
conjunction with the proposed leasing or sale o f  those facilities of$24.8 million. 

(F) Includes cash outlays of $28.4 million for expenses paid in 2004 and non-cash charges of  $25.6 million, primarily consisting of 
the carrying value o f  certain corporate and regional facilities discussed in Note (E). 

(G) During 2003, the Company recorded restructuring and other charges of $8.5 million in connection with the restructuring of the 
Company’s call center operations. The Company also recorded a $2.7 million reduction in the liabilities associated with various 
restructuring activities initiated prior to 2003, and Alltel also wrote off $13.2 million o f  capitalized software development costs 
that had no alternative future use or functionality. 

(11) Includes cash outlays of $13.1 million for expenses paid in 2003 and non-cash charges of $15.2 million, primarily consisting o f  
the write-off of capitalized computer software development costs discussed in Note (G). 

See Note I O  on pages F-74 to F-76 of  the Financial Supplement, which is incorporated herein by reference, for additional 
information regarding the restructuring and other charges recorded by the Company in 2005,2004 and 2003. 
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EXHIBIT INDEX 

Number and Name 

Distrihution Agreement, dated as of December 8, 2005, between ALLTEL Corporation and 
ALLTEL Holding Corp. (incorporated herein by reference to Exhibit 2.1 to Current Report on Form 
8-K, dated December 9, 2005). 

Agreement and Plan of Merger, dated as of December 8, 2005, among ALLTEL Corporation, 
ALLTEL Holding C o p . ,  and Valor Communications Group, Inc. (incorporated herein by reference 
to Exhibit 2.2 to Current Report on Form 8-K, dated December 9,2005). 

Amended and Restated Certificate of Incorporation of ALLTEL Corporation (incorporated herein by 
reference to Exhibit B to Proxy Statement, dated March 9, 1990). 

Amendment No. 1 to Amended and Restated Certificate of Incorporation of ALLTEL Corporation 
(incorporated herein by reference to Annex F of ALLTEL Corporation Registration Statement (File 
No. 333-5 I91 5) on Form S-4 dated May 6, 1998). 

Bylaws of ALLTEL Corporation (As amended as of January 29, 1998) (incorporated herein by 
reference to Exhibit 3(b) to Form 10-K for the fiscal year ended December 3 1, 1997). 

Rights Agreement dated as of January 30,1997, between ALLTEL Corporation and First Union 
National Bank of North Carolina (incorporated herein by reference to Form 8-K dated February 3, 
1997, filed with the Commission on February 4, 1997). 

Amendment No. 1 to January 30, 1997 Rights Agreement dated as of February 2,2005 between 
ALLTEL Corporation and Computershare Investor Services, LLC (incorporated herein by reference 
to Exhibit 4(a)( I )  to Form IO-Q for the period ended March 3 1,2005). 

The Company agrees to provide to the Commission, upon request, copies of any agreement defining 
rights of long-term debt holders. 

Indenture dated as of March 7, 1996, between 360" Communications Company and Citibank, N.A., 
as Trustee (the "1996 360" Indenture") (incorporated herein by reference to Exhibit 4.2 to 360" 
Communications Company's Annual Report on Form 10-K for the fiscal year ended December 3 I ,  
1995). 

First Supplemental Indenture dated as of February 1, 1999, among 360" Communications Company, 
ALLTEL Corporation and Citibank, N.A. as trustee (incorporated herein by reference to Exhibit 4(e) 
to Form IO-Q for the period ended March 3 1,2003). 

Indenture dated as of March I ,  1997, between 360" Communications Company and Citibank, N.A., 
as Trustee (the "1997 360" Indenture") (incorporated herein by reference to Exhibit 4.6 to 360" 
Communications Company's Current Report on Form 8-K dated March 17, 1997). 

Form of 7.60% Senior Note Due 2009 issued under the 1997 360" Indenture (incorporated herein by 
reference to Exhibit 4.7 to 360" Communications Company's Current Report on Form 8-K dated 
March 17, 1997). 

Form of 6.65% Senior Note Due 2008 issued under the 1997 360" Indenture (incorporated herein by 
reference to Exhibit 4.8 to 360" Communications Company's Current Report on Form 8-K dated 
January 13, 1998). 

First Supplemental Indenture dated as of February I ,  1999, among 360" Communications Company, 
ALLTEL Corporation and Citibank, N.A. as trustee (incorporated herein by reference to Exhibit 4(i) 
to Form IO-Q for the period ended March 3 I ,  2003). 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated. 
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EXHIBIT INDEX, Continued 

Number and Name 

(10)(a)( 1 )  Five Year Revolving Credit Agreement dated as of July 28, 2004, between ALLTEL Corporation 
and Bank of  America, N.A., JPMorgan Chase Bank, Banc of  America Securities LLC and J.P. 
Morgan Securities Inc., Citicorp USA, Inc., KeyBank National Association, Wachovia Bank, 
National Association, and Barclays Bank PLC (incorporated herein by reference to Form 10-Q for 
the period ended June 30,2004). 

364-Day Revolving Credit Agreement dated as of August 1,2005 between ALLTEL Corporation 
and Bank of  America, N.A., JPMorgan Chase Bank, N.A., Banc of  America Securities LLC and J.P. 
Morgan Securities Inc., Citicorp USA, Inc., KeyBank National Association, Wachovia Bank, 
National Association, and Barclays Bank PLC. (incorporated herein by reference to Exhibit IO.  1 to 
Current Report on Form 8-K dated August 1,2005). 

Agreement by and between ALLTEL Corporation and Joe T. Ford effective as of July 26, 2001 
(incorporated herein by reference to Exhibit 10(b)(4) to Form 10-K for the fiscal year ended 
December 3 1 ,200  I). 

Employment Agreement by and between ALLTEL Corporation and Scott T. Ford effective as of 
July 24, 2003 (incorporated herein by reference to Exhibit 10(c)(9) to Form IO-Q for the period 
ended September 30,2003). 

Change in Control Agreement by and between the Company and Scott T. Ford effective as of 
April 25, 1996 (incorporated herein by reference to Exhibit 10(c)(6) to Form IO-Q for the period 
ended June 30, 1996). 

Amendment to Change in Control Agreement by and between the Company and Scott T. Ford 
effective as of July 24, 2003 (incorporated herein by reference to Exhibit IO(c)( 10) to Form 10-Q 
for the period ended September 30,2003). 

Change in Control Agreement by and between the Company and Kevin L. Beebe effective as of 
July 23, 1998 (incorporated herein by reference to Exhibit IO(c)(2) to Form 10-K for the fiscal year 
ended December 3 I, 1998). 

Amendment to Change in Control Agreement by and between the Company and Kevin L. Beebe 
effective as of  October 23, 2003 (incorporated herein by reference to Exhibit 10(c)(2)(a) to 
Form IO-K for the fiscal year ended December 3 1,2003). 

Change in Control Agreement by and between the Company and Jeffrey H. Fox effective as of 
January 30, 1997 (incorporated herein by reference to Exhibit 10(c)(4) to Form IO-K for the fiscal 
year ended December 3 I ,  1998). 

Amendment to Change in Control Agreement by and between the Company and Jeffrey 11. Fox 
effective as of  October 23, 2003 (incorporated herein by reference to Exhibit IO(c)(3)(a) to 
Form IO-K for the fiscal year ended December 3 I ,  2003). 

Change in Control Agreement by and between the Company and Sharilyn S. Gasaway effective as of 
January 18,2006. 

Change in Control Agreement by and between the Company and Keith A. Kostuch effective as of 
February IS ,  2001 (incorporated herein by reference to Exhibit IO(c)(9) to Form 10-K for the fiscal 
year ended December 3 I ,  2000). 

* 

* 

* 

* 

* 

* 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated 
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EXHIBIT MDEX,  Continued 

Number and Name 

(IO)(c)(6) Change in Control Agreement by and between the Company and C.J. Duvall Jr. effective as of 
January 22,2004 (incorporated herein by reference to Exhibit IO(c)(7)(a) to Form IO-Q for the 

* 

period ended June 30,2004) 

Change in Control Agreement by and between the Company and Sue P. Mosley effective as of 
January 18, 2006. (a) 

July 2 I ,  2005. (a) 
Change in Control Agreement by and between the Company and John A. Ebner effective as  of 

Amended and Restated ALLTEL Corporation Supplemental Executive Retirement Plan 
(incorporated herein by reference to Exhibit lO(e)( I )  to Form IO-K for the fiscal year ended 
December 3 I ,  200 1 ). 

* 

Amendment No. I to Amended and Restated ALLTEL Corporation Supplemental Executive 
Retirement Plan effective October 23, 2003 (incorporated herein by reference to Exhibit (e)(2) to 
Form IO-K for the fiscal year ended December 3 I ,  2003). 

* 

Amendment No. 2 to the ALLTEL Corporation Supplemental Executive Retirement Plan effective 
December 29, 2005 (incorporated herein by reference to Exhibit IO.  I to Current Report on Form 
8-K dated December 29, 2005, filed with the Commission on January I I ,  2006). 

Executive Deferred Compensation Plan of  ALLTEL Corporation, as amended and restated effective 
October 1, I993 (incorporated herein by reference to Exhibit I O(e) to Form 10-K for the fiscal year 
ended December 3 I ,  1993). 

* 

* 

Amendment No. I to Executive Deferred Compensation Plan of ALLTEL Corporation (October I ,  
1993 Restatement) effective January 29, 1998 (incorporated herein by reference to Exhibit lO(Q(2) 
to Form IO-K for the fiscal year ended December 3 I ,  1997). 

* 

Amendment No. 2 to Executive Deferred Compensation Plan of ALLTEL Corporation (October I ,  
1993 Restatement) effective April 23, 1998 (incorporated herein by reference to Exhibit lO(Q(3) to 
Form IO-K for the fiscal year ended December 3 I ,  2002). 

Amendment No. 3 to Executive Deferred Compensation Plan of ALLTEL Corporation (October I ,  
1993 Restatement) effective January 28, 1999 (incorporated herein by reference to Exhibit lO(Q(4) 
to Form IO-K for the fiscal year ended December 3 I ,  2002). 

Amendment No. 4 to Executive Deferred Compensation Plan of  ALLTEL Corporation (October I ,  
1993 Restatement) effective April 21, 1999 (incorporated herein by reference to Exhibit lO(Q(5) to 
Form IO-K for the fiscal year ended December 3 I ,  2002). 

Amendment No. 5 to Executive Deferred Compensation Plan of ALLTEL Corporation (October I ,  
1993 Restatement) effective April 25, 2002 (incorporated herein by reference to Exhibit lO(Q(6) to 
Form IO-K for the fiscal year ended December 3 I ,  2002). 

Amendment No. 6 to Executive Deferred Compensation Plan of ALLTEL Corporation (October 1, 
I993 Restatement) effective December 8, 2005. 

Deferred Compensation Plan for Directors of ALLTEL Corporation, as amended and restated 
effective October I ,  1993 (incorporated herein by reference to Exhibit IO(f )  to Form 10-K for the 
fiscal year ended December 3 I ,  1993). 

Amendment No. I to Deferred Compensation Plan for Directors of ALLTEL Corporation 
(October 1 ,  1993 Restatement) (incorporated herein by reference to Exhibit IO(Q(3) to Form IO-K 
for the fiscal year ended December 3 I ,  1996). 

* 

* 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated 
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EXHIBIT PJDEX, Continued 

Number and Name 

(lO)(e)( I O )  Amendment No. 2 to Deferred Compensation Plan for Directors of  ALLTEL Corporation 
(October I ,  1993 Restatement) effective April 25, 2002 (incorporated herein by reference to 
Exhibit IO(f)(9) to Form IO-K for the fiscal year ended December 3 I ,  2002). 

ALLTEL Corporation I999 Nonemployee Directors Stock Compensation Plan (as Amended and 
Restated effective January 22, 2004)(incorporated herein by reference to Exhibit (f)( 10) to Form 
10-K for the fiscal year ended December 3 I ,  2003). 

ALLTEL Corporation 1998 Management Deferred Compensation Plan, effective June 23, I998 
(incorporated herein by reference to Exhibit IO(f)(5) to Form IO-Q for the period ended June 30, 
1998). 

Amendment No. 1 to the ALLTEL Corporation I998 Management Deferred Compensation Plan 
effective June 23, 1998 (incorporated herein by reference to Exhibit 1O(f)(l 1 )  to Form IO-K for the 
fiscal year ended December 3 I ,  2002). 

Amendment No. 2 to the ALLTEL Corporation 1998 Management Deferred Compensation Plan 
effective April 25, 2002 (incorporated herein by reference to Exhibit 1O(f)( 12) to Form IO-K for the 
fiscal year ended December 3 I ,  2002). 

Amendment No. 3 to the ALLTEL Corporation 1998 Management Deferred Compensation Plan 
effective December 8, 2005. 

ALLTEL Corporation I998 Directors' Deferred Compensation Plan, effective June 23, I998 
(incorporated herein by reference to Exhibit IO(f)(6) to Form IO-Q for the period ended June 30, 
1998). 

Amendment No. I to the ALLTEL Corporation 1998 Directors' Deferred Compensation Plan, 
effective April 25, 2002 (incorporated herein by reference to Exhibit 10(f)(14) to Form IO-K for the 
fiscal year ended December 3 I ,  2002). 

ALLTEL Corporation 1991 Stock Option Plan (incorporated herein by reference to Exhibit A to 
Proxy Statement, dated March 8, 1991). 

First Amendment to ALLTEL Corporation 1991 Stock Option Plan (incorporated herein by 
reference to Exhibit lO(g)(3) to Form IO-K for the fiscal year ended December 3 I ,  2000). 

ALLTEL Corporation 1994 Stock Option Plan for Employees (incorporated herein by reference to 
Exhibit A to Proxy Statement dated March 4, 1994). . 

First Amendment to ALLTEL Corporation I994 Stock Option Plan for Employees (incorporated 
herein by reference to Exhibit 10(g)(5) to Form IO-K for the fiscal year ended December 31,2000). 

ALLTEL Corporation 1994 Stock Option Plan for Nonemployee Directors (incorporated herein by 
reference to Exhibit B to Proxy Statement dated March 4, 1994). 

First Amendment to ALLTEL Corporation 1994 Stock Option Plan for Nonemployee Directors 
(incorporated herein by reference to Exhibit IO(g)(S) to Form IO-K for the fiscal year ended 
December 3 I ,  1996). 

Second, Third and Fourth Amendments to ALLTEL Corporation 1994 Stock Option Plan for 
Nonemployee Directors (incorporated herein by reference to Exhibit 10(g)(8) to Form IO-K for the 
fiscal year ended December 3 I ,  2000). 

* 

* 

* 

* 

* 

(4 

* 

* 

* 

* 

* 

* 

* 

* 

* 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated. 
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EXHIBIT INDEX, Continued 

Number and Name 

(lO)(f)(X) ALLTEL Corporation 1998 Equity Incentive Plan (incorporated herein by reference to Annex G of 
ALLTEL Corporation Registration Statement (File No. 333-5 1915) on Form S-4 dated May 6, 
1998). 

First and Second Amendments to ALLTEL Corporation 1998 Equity Incentive Plan (incorporated 
herein by reference to Exhibit IO(g)(9) to Form 10-K for the fiscal year ended December 31, 2000). 

ALLTEL Corporation 2001 Equity Incentive Plan (incorporated herein by reference to Appendix C 
to Proxy Statement dated March 5,2001). 

Amended and Restated 360" Communications Company I996 Equity Incentive Plan (incorporated 
herein by reference to Form S-8 (File No. 333-88923) of ALLTEL Corporation tiled with the 
Commission on October 13, 1999). 

Lincoln Telecommunications Company 1989 Stock and Incentive Stock Plan (incorporated herein 
by reference to Form S-8 (File No. 333-88907) of ALLTEL Corporation filed with the Commission 
on October 13, 1999). 

Western Wireless Corporation 2005 Long-Term Equity Incentive Plan (incorporated herein by 
reference to Form S-8 (File No. 333-127081) of ALLTEL Corporation filed with the Commission 
on August I ,  2005). 

Amended and Restated 1994 Management Incentive Stock Option Plan of Western Wireless 
Corporation (incorporated herein by reference to Form S-8 (File No. 333-127081) of ALLTEL 
Corporation filed with the Commission on August I ,  2005). 

ALLTEL Corporation Performance Incentive Compensation Plan as amended, effective January I ,  
1993 (Exhibit IO(i) to Form SE dated February 17, 1993). 

Amendment No. 1 to ALLTEL Corporation Performance Incentive Compensation Plan, effective 
January 29, 1998 (incorporated herein by reference to Exhibit IO(i)( I )  to Form IO-K for the fiscal 
year ended December 3 I ,  1997). 

ALLTEL Corporation Long-Term Performance Incentive Compensation Plan, as amended and 
restated effective January I ,  1993 (Exhibit loci) to Forni SE dated February 17, 1993). 

Amendment No. I to ALLTEL Corporation Long-Term Performance Incentive Compensation Plan 
as amended and restated effective January I ,  1993 (incorporated herein by reference to 
Exhibit l O ( j ) ( l )  to Amendment No. 1 to Form 10-K for the fiscal year ended December 31, 1993). 

Amendment No. 2 to ALLTEL Corporation Long-Term Performance Incentive Compensation Plan 
(January I ,  1993 Restatement), effective January 29, 1998 (incorporated herein by reference to 
Exhibit 10(j)(2) to Form 10-K for the fiscal year ended December 3 I ,  1997). 

ALLTEL Corporation Pension Plan (January I ,  200 I Restatement) (incorporated herein by reference 
to Exhibit 10(k) to Form IO-K for the fiscal year ended December 3 1 ,  2001). 

Amendment No. 1 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit IO(k)( 1) to Forni IO--Q for the period ended 
September 30, 2002). 

Amendment No. 2 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(k)(3) to Form 10-K for the fiscal year ended 
December 3 I ,  2002). 

Amendment No. 3 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(k)(4) to Form IO-Q for the period ended June 30, 
2003). 

* 

* 

* 

* 

* 

* 

* 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated 
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EXHIBIT INDEX, Continued 

Number and Name 

(IO)Q)(5) Amendment No. 4 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(k)(9) to Form IO-Q for the period ended June 30, 
2004) 

Amendment No. 5 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(k)(5) to Form 10-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 6 to ALLTEL Corporation Pension Plan (January 1,2001 Restatement) 
(incorporated herein by reference to Exhibit (10)(k)(6) to Form IO-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 7 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit (IO)(k)(7) to Form 10-K for the fiscal year ended 
December 3 1,2003). 

Amendment No. 8 to ALLTEL Corporation Pension Plan (January 1,  200 1 Restatement) 
(incorporated herein by reference to Exhibit (10)(k)(8) to Form IO-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 9 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit (IO)(k)( 10) to Form 10-K for the fiscal year ended 
December 3 I ,  2005). 

Amendment No. I O  to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit (lO)(k)( 1 1 )  to Form IO-K for the fiscal year ended 
December 3 I ,  2005). 

Amendment No. 1 I to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit (IO)(k)( 12) to Form 10-K for the fiscal year ended 
December 3 I, 2005). 

Amendment No. 12 to ALLTEL Corporation Pension Plan (January I ,  200 I Restatement) 
(incorporated herein by reference to Exhibit (10)(k)( 13) to Form I O - - Q  for the period ended 
September 30, 2005). 

Amendment No. I3 to ALLTEL Corporation Pension Plan (January I ,  200 I Restatement). 

Amendment No. 14 to ALLTEL Corporation Pension Plan (January I ,  2001 Restatement). 

ALLTEL Corporation Profit-Sharing Plan (January I ,  2002 Restatement) (incorporated herein by 
reference to Exhibit lO(1) to Form IO-Q for the period ended March 3 I ,  2002). 

Amendment No. 1 to ALLTEL Corporation Profit-sharing Plan (January 1, 2002 Restatement) 
(incorporated herein by reference to Exhibit 10(1)(2) to Form IO-K for the fiscal year ended 
December 3 I ,  2002). 

Amendment No. 2 to ALLTEL Corporation Profit-Sharing Plan (January I ,  2002 Restatement) 
(incorporated herein by reference to Exhibit 10(1)(3) to Form 10-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 3 to ALLTEL Corporation Profit-Sharing Plan (January I, 2002 Restatement) 
(incorporated herein by reference to Exhibit 10(1)(4) to Form 10-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 4 to ALLTEL Corporation Profit-sharing Plan (January I ,  2002 Restatement) 
(incorporated herein by reference to Exhibit 10(I)(5) to Form IO-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 5 to ALLTEL Corporation Profit-sharing Plan (January I ,  2002 Restatement) 
(incorporated herein by reference to Exhibit (10)(1)(6) to Form IO-K for the fiscal year ended 
December 3 I ,  2005). 

* 

* 

* 



* 
(a) Filed herewith. 

Incorporated herein by reference as indicated. 

I 
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EXHIBIT INDEX, Continued 

Number and Name 

(10)(k)(7) Amendment No. 6 to ALLTEL Corporation Profit-sharing Plan (January I ,  2002 Restatement). 
(incorporated herein by reference to Exhibit (10)(1)(7) to Form IO-Q for the period ended 
September 30, 2005). 

Amendment No. 7 to ALLTEL Corporation Profit-sharing Plan (January I ,  2002 Restatement). 

ALLTEL Corporation Benefit Restoration Plan (January I ,  1996 Restatement) (incorporated herein 
by reference to Exhibit 1 O(m) to Form 10-K for the fiscal year ended December 3 1, 1995). 

Amended and Restated ALLTEL Corporation Supplemental Medical Expense Reimbursement Plan 
(incorporated herein by reference to Exhibit IO(p) to Form I( tK for the fiscal year ended 
December 3 I ,  1990). 

First Amendment to ALLTEL Corporation Supplemental Medical Expense Reimbursement Plan 
(incorporated herein by reference to Exhibit 10(n)( 1 )  to Form 10-K for the fiscal year ended 
December 3 I ,  200 I ) .  

ALLTEL Corporation 401(k) Plan (January I, 2001 Restatement) (incorporated herein by reference 
to Exhibit IO(o) to Form IO-K for the fiscal year ended December 3 I ,  2001). 

Amendment No. I to ALLTEL Corporation 401(k) Plan (January 1, 2001 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(2) to Form 10-K for the fiscal year ended 
December 3 1,2002). 

Amendment No. 2 to ALLTEL Corporation 401(k) Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(3) to Form IO-K for the fiscal year ended 
December 3 1,2002). 

Amendment No. 3 to ALLTEL Corporation 40 I (k) Plan (January I ,  200 1 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(4) to Form IO-Q for the period ended June 30, 
2003). 

Amendment No. 4 to ALLTEL Corporation 401(k) Plan (January 1, 2001 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(5) to Form 10-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 5 to ALLTEL Corporation 401(k) Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(6) to Form 10-K for the fiscal year ended 
December 3 I ,  2003). 

Amendment No. 6 to ALLTEL Corporation 40 1 (k) Plan (January 1, 200 1 Restatement) 
(incorporated herein by reference to Exhibit 10(0)(7) to Form IO-Q for the period ended June 30, 
2004). 

Amendment No. 7 to ALLTEL Corporation 401(k) Plan (January 1, 2001 Restatement) 
(incorporated herein by reference to Exhibit (10)(0)(8) to Form 10-K for the fiscal year ended 
December 3 1,2005). 

Amendment No. 8 to ALLTEL Corporation 401(k) Plan (January I ,  2001 Restatement) 
(incorporated herein by reference to Exhibit (lO)(o)(9) to Form IO-Q for the period ended 
September 30, 2005). 

* 

* 

* 

* 

* 

* 

(a) 

(4 

(4 

(4 

(a) 

Amendment No. 9 to ALLTEL Corporation 40 I (k) Plan (January I ,  200 1 Restatement). 

Statement Re: Computation of per share earnings. 

Statement Re: Computation of  ratios. 

Subsidiaries of ALLTEL Corporation. 

Consent of PricewaterhouseCoopers LLP. 
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(24) Powers of attorney. (4 
* 
(a) Filed herewith. 

Incorporated herein by reference as indicated. 



EXHIBIT INDEX, Continued 

Number and Name 

31(a) 

3 I@) 

32(a) 

32@) 

Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002. 

Certification of Chief Executive Officer pursuant to I8 U.S.C. Section 1350, as adopted pursuant to 

Certification of Chief Financial Officer pursuant to 18 U.S.C. Section 1350, as adopted pursuant to 

(4 

(4 

(a) 

(4 

Section 906 of the Sarbanes-Oxley Act of 2002. 

Section 906 of the Sarbanes-Oxley Act of 2002. 

* 
(a) Filed herewith. 

Incorporated herein by reference as indicated. 
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MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF OPERATIONS 

Executive Summarv 
ALLTEL Corporation (“Alltel” or the “Company”) is a customer-focused communications company providing wireless, local 
telephone, long-distance, Internet and high-speed data services to more than 15 million residential and business customers in 36 
states. Among the highlights in 2005: 

- Wireless revenues and sales increased 24 percent over 2004 reflecting the effects of Alltel’s August I ,  2005 acquisition of  Western 
Wireless Corporation (“Western Wireless”) and the exchange of wireless properties with Cingular Wireless LLC (“Cingular”) 
completed during the second quarter of 2005. Excluding the effects of acquisitions, wireless revenues and sales increased 1 1 percent 
from a year ago driven by Alltel’s continued focus on quality customer growth, improvements in data revenues, additional Eligible 
Telecommunications Carrier (“ETC”) subsidies, and growth in wholesale minutes. Average revenue per customer increased 
7 percent from a year ago to $5 I .44, while retail revenue per customer increased to $46.68, a 5 percent increase from a year ago. 
Excluding the acquired markets, both average revenue per customer and retail revenue per customer increased 5 percent from the 
same period a year ago, reflecting Alltel’s continued focus on quality customer growth, improvements in data revenues and 
additional ETC subsidies. Retail minutes of  use per wireless customer per month increased to 597 minutes, a 2 I percent increase 
from the same period of  2004. 

Wireless gross customer additions were 4.5 million in 2005, and net customer additions were 2.0 million. Within its non-acquired 
or heritage markets, Alltel added 344,000 net postpay wireless customers and added 9 1,000 net prepaid customers during 2005. The 
net gain in prepaid customers included the addition of 90,000 net customers in the fourth quarter of 2005, driven by significant 
success o f  Simple Freedom, Alltel’s phone-in-the-box prepay service that is sold primarily through Wal-Mart. In the acquired 
markets excluding Western Wireless, Alltel incurred approximate net losses of  138,000 customers, primarily driven by the 
conversion of customers from GSM technology to CDMA technology in those markets, which conversion has been completed. In 
the former Western Wireless markets, net customer additions for the year were 46,000, which includes the addition of25,OOO 
customers resulting from conforming these markets to Alltel’s disconnect policies. Wireless postpay chum was 1.77 percent and 
total chum, which includes prepay customer losses, was 2.17 percent. Comparatively, in Alltel’s heritage markets, postpay chum 
declined 8 basis points year-over-year to 1.66 percent. 

- Wireless segment income increased 23 percent from a year ago, primarily reflecting the acquisition-related growth in revenues and 
sales noted above. Excluding the effects of acquisitions, wireless segment income increased I O  percent from the same period a year 
ago driven by revenue growth. 

In its wireline business, Alltel added 154,000 broadband customers, increasing Alltel’s broadband customer base to nearly 400,000. 
During 2005, the Company lost approximately 124,000 wireline access lines, a year-over-year decline of 4 percent. Average 
revenue per wireline customer increased 2 percent from 2004 to $67.21 due primarily to growth in broadband revenues and selling 
additional services and features to existing wireline customers. Wireline segment income decreased 2 percent from a year ago, 
reflecting the 2 percent decline in wireline revenues and sales attributable to the loss of access lines and additional costs related to 
the growth in broadband customers. 

The Company’s merger with Western Wireless was significant to Alltel in several ways. First, it increased Alltel’s wireless revenue 
mix to 65 percent of the Company’s total consolidated revenues. Second, the transaction increased the Company’s retail position in 
markets where Alltel can bring significant value to customers by offering competitive national rate plans. Third, this transaction 
diversified Alltel’s wireless roaming revenue sources, and, as a result of offering multiple technologies, the Company became the 
leading independent roaming partner for the four national camers in its markets. 

In integrating the acquired operations, Alltel began preparation for operational support system conversions within the former Western 
Wireless markets, which is expected to occur in the first quarter of 2006. In addition, Alltel launched its national service plans and 
began retail store modifications in the former Western Wireless markets. In the markets acquired from Cingular and Public Service 
Cellular, Inc. (“PS Cellular”), Alltel launched several marketing and promotional activities to improve its competitiveness in those 
markets. Alltel also continued expansion of  its IXRTT data footprint, which now covers approximately 92 percent of Alltel’s total 
potential customers (“Pops”). 

F-2 



As hrther  discussed under “Acquisitions to be Completed in 2006”, Alltel positioned its wireless business for future growth 
opportunities as a result of  the Company’s planned acquisition of  Midwest Wireless Holdings of Mankato, Minnesota (“Midwest 
Holdings”). Through this acquisition, which is expected to close by mid-year 2006, Alltel will add approximately 400,000 wireless 
customers and expand its wireless operations in Minnesota, Iowa and Wisconsin. 

On December 9, 2005, Alltel announced that it would spin off its wireline telecommunications business to its stockholders and merge 
i t  with Valor Communications Group, Inc. (“Valor”). The separation of the wireless and wireline businesses is part of  Alltel’s strategic 
plan. Upon completion of  the transaction, both businesses will have sufficient scale to compete on their own and should be positioned 
to take advantage of strategic, operational and financial opportunities. The spin off will include the majority of  Alltel’s 
communications support services, including directory publishing, information technology outsourcing services, retail long distance 
and the wireline sales portion of communications products. The transaction, which is further discussed under “Pending Transactions to 
be Completed in 2006”, is expected to close by mid-year 2006. 

During 2006, Alltel will continue to face significant challenges resulting from competition in the telecommunications industry and 
changes in the regulatory environment, including the effects of potential changes to the rules governing universal service and 
inter-carrier compensation. In addressing these challenges, Alltel will continue to focus its efforts on improving customer service, 
enhancing the quality of  its networks, expanding its product and service offerings, and conducting vigorous advocacy efforts in favor 
of governmental policies that will benefit Alltel’s business and its customers. 

PENDING TRANSACTIONS TO BE COMPLETED DURING 2006 
Spin Off of Wireline Business and Merger with Valor 
Pursuant to the plan of  distribution and immediately prior to the effective time of the merger with Valor described below, Alltel will 
contribute all of the assets of its wireline telecommunications business to ALLTEL Holding Corp. (“Alltel Holding” or “Spinco”), a 
wholly owned subsidiary of  the Company, in exchange for: (i) the issuance to Alltel of Spinco common stock to be distributed pro rata 
to Alltel’s stockholders as a tax free stock dividend, (ii) the payment of a special dividend to Alltel in an amount not to exceed the 
Company’s tax basis in Spinco, and (iii) the distribution by Spinco to Alltel ofcertain Spinco debt securities, which Alltel intends to 
exchange for outstanding Company debt securities or otherwise transfer to Alltel’s creditors. Alltel will also transfer to Spinco 
approximately $26 I .O million of long-term debt that had been issued by the Company’s wireline subsidiaries. Prior to the distribution 
and merger with Valor, Spinco will borrow approximately $4.0 billion (the “Spinco financing amount”) through a new senior credit 
agreement, the issuance of high yield debt securities in the private placement market or through a public offering to pay the special 
dividend and to distribute debt securities to Alltel in an amount equal to the difference between the Spinco financing amount and the 
soecial dividend. Alltel has received a commitment letter from various financial institutions to Drovide Soinco with UD to $4.2 billion 
in senior secured credit facilities comprised of term loan facilities in an aggregate amount of up to $3.7 billion and a revolving credit 
facility of  up to $500 million. 

Immediately after the consummation of the spin off, Alltel tlolding will merge with and into Valor, with Valor continuing as the 
surviving corporation. As a result of the merger, all of  the issued and outstanding shares of Spinco common stock will be converted 
into the right to receive an aggregate number of shares of common stock of Valor. Valor is expected to issue in the aggregate 
approximately 403 million shares ofconimon stock to Alltel stockholders pursuant to the merger, or approximately 1.04 shares of 
Valor common stock (subject to variation based on the number of Spinco common shares to be distributed to Alltel stockholders and 
as a result of compensatory equity grants and other issuances) for each share of Spinco common stock outstanding as of the effective 
time of  the merger. Upon completion of the merger, Alltel stockholders will own approximately 85 percent of the outstanding equity 
interests of  the surviving corporation and the stockholders of Valor will own the remaining 15 percent of  such equity interests. Valor 
will also assume approximately $4.2 billion of long-term debt. The transaction requires approval from Valor shareholders, federal and 
state regulators and a letter ruling from the Internal Revenue Service (“IRS”) approving the tax-free status of the distribution, special 
dividend, debt exchange and merger transaction. (See “Restructuring and Other Charges” below for a discussion of nonrecurring 
expenses recorded by Alltel in the fourth quarter of 2005 related to the spin off and merger transaction). 

bcauisitions to be Comdeted During 2006 
On November IS, 2005, Alltel announced that it had entered into a definitive agreement to purchase Midwest Wireless for 
$1.075 billion in cash. Under terms of the agreement, Alltel will acquire from Midwest Holdings wireless properties, including 850 
MHz licenses and PCS spectrum covering approximately 2.0 million POPS, network assets and approximately 400,000 customers in 
select markets in southern Minnesota, northern and eastern Iowa, and western Wisconsin. Closing of  the transaction i s  contingent 
upon regulatory approval, including approval of the Federal Communications Commission (“FCC”) and the termination of the 
applicable waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. (See Note 20 to the 
consolidated financial statements for additional information regarding these pending transactions.) 
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ACQUISITIONS COMPLETED DURING 2005,2004 AND 2003 
On August I ,  2005, Alltel and Western Wireless completed the merger of Western Wireless with and into a wholly-owned subsidiary 
of Alltel. In the merger, each share of  Western Wireless common stock was exchanged for 0.535 shares of  Alltel common stock and 
$9.25 in cash unless the shareholder made an allkcash election, in which case the shareholder received $40 in cash. Western Wireless 
shareholders making an all-stock election were subject to proration and received approximately 0.539 shares of Alltel common stock 
and $9.18 in cash. In the aggregate, Alltel issued approximately 54.3 million shares of stock valued at $3,430.4 million and paid 
approximately $933.4 million in cash. Through its wholly-owned subsidiary that merged with Western Wireless, Alltel also assumed 
debt of approximately $2.1 billion. As a result of  the merger, Alltel added approximately 1.3 million domestic wireless customers in 
19 midwestern and western states that are contiguous to the Company’s existing wireless properties, increasing the number of  wireless 
customers served by Alltel to more than I O  million customers in 34 states. 

As a condition of receiving approval for the merger from the U.S. Department of Justice (“DOJ”) and FCC, Alltel agreed to divest 
certain wireless operations of Western Wireless in I6 markets in Arkansas, Kansas and Nebraska, as well as the “Cellular One” brand. 
On December 19, 2005, Alltel completed an exchange of wireless properties with United States Cellular Corporation (‘‘US. Cellular”) 
that included a substantial portion of the divestiture requirements related to the merger. Under terms of  the agreement, Alltel acquired 
approximately 90,000 customers in two Rural Service Area (“RSA”) markets in Idaho that are adjacent to the Company’s existing 
operations and received $48.2 million in cash in exchange for 15 rural markets in Kansas and Nebraska owned by Westem Wireless. 
In December 2005, Alltel sold the Cellular One brand to Dobson Cellular Systems, Inc. and announced an agreement to sell the 
remaining market in Arkansas to Cingular. During the third and fourth quarters of 2005, Alltel completed the sale of Western 
Wireless’ international operations in Georgia, Ghana and Ireland for $570.3 million in cash, and Alltel has pending definitive 
agreements to sell the Western Wireless international operations in Austria, Bolivia and Haiti for $1.7 billion in cash. The sales of the 
market in Arkansas and the Austrian, Bolivian and Haitian operations are expected to close during the first half of 2006. The 
Company is also actively pursuing the disposition of the remaining international operations acquired from Western Wireless. 
Accordingly, the acquired international operations and interests of Westem Wireless and the 16 domestic markets required to be 
divested by Alltel have been classified as assets held for sale and discontinued operations in the accompanying consolidated financial 
statements. Alltel’s integration of  the remaining acquired domestic operations of Western Wireless is currently underway. In 
connection with this integration, the Company expects to incur significant nonrecurring expenses over the next several quarters, 
principally consisting of  branding, signage, retail store redesigns and computer system conversion costs. (See “Restructuring and 
Other Charges” below for a discussion of integration expenses recorded by Alltel in the third and fourth quarters of 2005). 

O n  April 15, 2005, Alltel and Cingular exchanged certain wireless assets. Under the terms of the agreement, Alltel acquired former 
AT&T Wireless properties, including licenses, network assets, and subscribers, in selected markets in Kentucky, Oklahoma, Texas, 
Connecticut and Mississippi representing approximately 2.7 million POPs. Alltel also acquired 20MHz of spectrum and network 
assets formerly owned by AT&T Wireless in Kansas and wireless spectrum in several counties in Georgia and Texas. In addition, 
Alltel and Cingular exchanged partnership interests, with Cingular receiving interests in markets in Kansas, Missouri and Texas, and 
Alltel receiving more ownership in majority-owned markets it manages in Michigan, Louisiana, and Ohio. Alltel also paid Cingular 
approximately $153.0 million in cash. In connection with this transaction, Alltel recorded a pretax gain of  approximately 
$1 27.5 million in the second quarter of 2005 and an additional gain of $30.5 million in the third quarter of  2005 and added 
approximately 2 12,000 customers. On February 28, 2005, Alltel completed the purchase of wireless properties, representing 
approximately 900,000 POPs in Alabama and Georgia, from PS Cellular for $48.1 million in cash. Through the completion of this 
transaction, Alltel added approximately 54,000 customers. During 2005, Alltel also acquired additional ownership interests in wireless 
properties in Michigan, Ohio and Wisconsin in which the Company owned a majority interest. In connection with these acquisitions, 
the Company paid $15.7 million in cash. 

On December I ,  2004, Alltel completed the purchase of certain wireless assets from U.S. Cellular and TDS Telecommunications 
Corporation for $148.2 million in cash, acquiring wireless properties with a potential service area covering approximately 584,000 
POPS in Florida and Ohio. The Company also purchased partnership interests in seven Alltel-operated markets in Georgia, 
Mississippi, North Carolina, Ohio and Wisconsin. Prior to this acquisition, Alltel owned an approximate 42 percent interest in the 
Georgia market, with a potential service area covering approximately 229,000 POPs, and Alltel owned a majority interest in the 
Mississippi, North Carolina, Ohio and Wisconsin markets. On November 2, 2004, the Company purchased for $35.6 million in cash 
wireless properties with a potential service area covering approximately 275,000 POPs in south Louisiana from SJI, a privately held 
company. During the fourth quarter of 2004, Alltel also acquired additional ownership interests in wireless properties in Louisiana and 
Wisconsin in which the Company owned a majority interest in exchange for $1.4 million in cash and a portion of the Company’s 
ownership interest in a wireless partnership serving the St. Louis, Missouri market. 
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Through these transactions, Alltel added approximately 92,000 wireless customers. Because all of these acquisitions were completed 
in the fourth quarter of 2004, the acquired operations did not have a significant effect on the Company's consolidated results of  
operations or cash flows for the year ended December 3 1 ,  2004. 

On August 29, 2003, Alltel purchased for $22 8 million in cash a wireless property with a potential service area covering 
approximately 205,000 POPs in an Arizona RSA. Dunng the third quarter of 2003, the Company also purchased for $5.7 million in 
cash additional ownership interests in wireless properties in Mississippi, New Mexico and Virginia in which the Company owned a 
majority interest. On April 1, 2003, the Company paid $7.5 million to increase its ownership interest from 43 percent to approximately 
86 percent in a wireless property with a potential service area covenng about 145,000 POPs in a Wisconsin RSA. On February 28, 
2003, the Company purchased for $72.0 million in cash wireless properties with a potential service area covering approximately 
370,000 POPs in southern Mississippi, from Cellular XL Associates, a pnvately held company. On February 28, 2003, the Company 
also purchased for $60.0 million in cash the remaining ownership interest in wireless properties with a potential service area covering 
approximately 355,000 POPs in two Michigan RSAs. Prior to this acquisition, Alltel owned approximately 49  percent of  the Michigan 
properties. Through the completion of these transactions, Alltel added approximately 147,000 wireless customers. 

The accounts and results of operations of  the acquired wireless properties discussed above are included in the accompanying 
consolidated financial statements from the date of  acquisition. (See Note 3 to the consolidated financial statements for additional 
information regarding these acquisitions.) 

CONSOLIDATED RESULTS OF OPERATIONS 

strative and other 

ets, write-down of  investments and other 

Total revenues and sales increased 15 percent, or $1,240.9 million, and service revenues increased by 14 percent, or $1,006.2 million, 
in 2005 compared to the prior year. The acquisitions of wireless properties completed in 2005 and during the fourth quarter of 2004 
previously discussed accounted for approximately $6 I4 I million and $644 4 million of  the overall increases in service revenues and 
total revenues and sales i n  2005, respectively In addition to the effects of the acquisitions, service revenues increased due to 
nonacquisition-related growth in Alltel's wireless customer base and the 
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corresponding increases in wireless access revenues, which increased $259.7 million from 2004. Service revenues for 2005 also 
reflected growth in revenues derived from wireless and wireline data services, which increased $152.4 million from a year ago, 
primarily reflecting strong demand for these services and the effects of two large-scale promotions aimed at increasing text messaging 
usage. Wireless service revenues also included increases in regulatory and other fees of $126.6 million compared to 2004 due to 
additional Universal Service Fund (“USF”) support received by Alltel reflecting an increase in the contribution factor, and additional 
revenues attributable to Alltel’s certification in twelve states as an ETC, which accounted for $69.1 million of the overall increase in 
regulatory fees in 2005. Wholesale wireless revenues also increased $40.4 million in 2005 compared to 2004, primarily due to strong 
growth in CDMA minutes of use and stability in the volumes of  TDMA and analog minutes of use by other carriers’ customers 
roaming on Alltel’s wireless network. 

Service revenues increased $2 18.2 million, or 3 percent, in 2004, primarily reflecting growth in Alltel’s wireless customer base and the 
corresponding increase of  $333.8 million in wireless access revenues compared to 2003. Service revenues for 2004 also reflected 
growth in revenues derived from wireless and wireline data services and from the sale of enhanced communication services, including 
caller identification, call waiting, call forwarding, voice mail, and wireless equipment protection plans. Revenues from data and 
enhanced services increased $78.5 million in 2004 compared to 2003, primarily reflecting continued demand for these services. 
Wireless service revenues in 2004 also included increased regulatory and other fees of  $76.4 million compared to 2003. Regulatory 
fees in 2004 included USF support received by Alltel pursuant to its certification in seven states as an ETC, and accounted for 
$48.2 million of  the overall increase in regulatory fees in 2004. Regulatory fees in 2004 also reflected additional amounts billed to 
customers to offset costs related to certain regulatory mandates, including universal service funding, primarily resulting from changes 
in FCC regulations applicable to universal service fees that were effective on April 1, 2003. 

The above increases in service revenues in both 2005 and 2004 were partially offset by lower wireless airtime and retail roaming 
revenues, decreases in wireline access and toll service revenues and reductions in revenues derived from telecommunications 
information services. Compared to the prior year periods, wireless airtime and retail roaming revenues decreased $66.3 million in 
2005 and $ I  22.2 million in 2004, primarily due to the effects of customers migrating to rate plans with a larger number of  packaged 
minutes. Such rate plans, for a flat monthly service fee, provide customers with a specified number of airtime minutes and include 
unlimited weekend, nighttime and mobile-to-mobile minutes at no extra charge. Wireline local service and network access and 
long-distance revenues decreased $78.8 million in 2005, primarily as a result of  the loss of wireline access lines due, in part, to 
broadband and wireless substitution. Wireline local service and network access and toll revenues decreased $51.4 million in 2004, 
primarily as a result of  the loss of wireline access lines and a $20.3 million reduction in high-cost funding received by Alltel’s 
wireline subsidiaries under the USF program. Telecommunications information services revenues decreased $24.6 million in 2005 
from 2004 due to the loss of  one of Alltel’s remaining unaffiliated wireline services customers during the fourth quarter of  2004. 
Telecommunications information services revenues decreased $67.1 million in 2004 compared to 2003, primarily due to the 
December 2003 sale of certain assets and related liabilities, including selected customer contracts and capitalized software 
development costs, to Convergys Information Management Group, Inc. (“Convergys”), as well as the loss of one of Alltel’s remaining 
unaffiliated customers previously discussed. Service revenue growth in 2004 was also adversely affected by reductions in wireless 
wholesale revenues and revenues from long-distance and network management services. Wholesale wireless revenues declined 
$15. I million in 2004 compared to 2003 primarily due to lower analog and TDMA minutes of use by other carriers’ customers 
roaming on Alltel’s wireless network, partially offset by growth in CDMA minutes of  use as other CDMA carriers directed wholesale 
traffic to Alltel’s network. Revenues from long-distance and network management services decreased $15.2 million in 2004, primarily 
due to declining usage by residential customers and a reduction in intercompany and residential customer billing rates. 

Product sales increased $234.7 million, or 27 percent, in 2005 and $48.0 million, or 6 percent, in 2004. The increases in product sales 
in both 2005 and 2004 were primarily driven by higher retail prices realized on the sale of  wireless handsets that include advanced 
features, such as picture messaging, and that are capable of downloading games, entertainment content, weather and office 
applications. The acquisitions of wireless properties completed during 2005 and the fourth quarter of 2004 accounted for $30.3 million 
of  the overall increase in product sales in 2005. In addition to the effects of  higher retail prices realized from the sale of  wireless 
handsets, product sales in 2004 also reflected growth in the Company’s directory publishing operations. Compared to 2003, directory 
publishing revenues increased $33.3 million, reflecting an increase in the number of directories published, including the initial 
publication of directories for the Kentucky and Nebraska operations, which had been previously outsourced. 

Cost o f  services increased $369.6 million, or 16 percent, in 2005 and $100.6 million, or 4 percent, in 2004. The acquisitions of 
wireless properties completed during 2005 and the fourth quarter of 2004 accounted for $200.0 million of the overall increase in cost 
o f  services in 2005. Cost of  services also increased in both years due to increases in wireless network-related costs, wireless 
regulatory fees and wireless customer service expenses. Compared to the prior year periods, wireless 
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network-related costs increased $6 1.2 million in 2005 and $13 I .8 million in 2004 reflecting increased network traffic due to customer 
growth, increased minutes of use and expansion of network facilities. Cost of services for 2005 and 2004 also reflected increases in 
wireless customer service expenses of  $3 1.7 million and $34.5 million, respectively, primarily reflecting additional costs associated 
with Alltel’s retention efforts focused on improving customer satisfaction and reducing postpay chum. Cost of  services for 2005 and 
2004 also reflected increases in wireless regulatory fees of $2 1.7 million and $12.7 million, respectively, principally related to an 
increase in the contribution factor applicable to universal service funding and changes in FCC regulations effective April I ,  2003. Cost 
of  services in 2005 also reflected increased payments to data content providers, which increased $32.9 million from 2004, consistent 
with the growth in wireless revenues derived from data services. When compared to 2004, cost of services for 2005 included 
additional wireless bad debt expense of $27.8 million, primarily due to non-acquisition growth in customers and increased wr i t rof fs  
associated with early disconnect penalties. Cost of  services for 2005 also included $ I  7.8 million of  incremental costs associated with 
Hurricane Katrina and three other storms, consisting of  increased long-distance and roaming expenses due to providing these services 
to affected customers at no charge for a three-month period, system maintenance costs to restore network facilities and additional 
losses from bad debts. These incremental costs, which are included in corporate expenses, also included Company donations to 
support the humcane relief efforts. In addition, cost of services for 2005 also included $19.8 million of incremental costs primarily 
related to a change in accounting for operating leases. Certain of the Company’s operating lease agreements for cell sites and for office 
and retail locations include scheduled rent escalations during the initial lease term and/or during succeeding optional renewal periods. 
Prior to January I ,  2005, the Company had not recognized the scheduled increases in rent expense on a straight-line basis in 
accordance with the provisions of Statement of Financial Accounting Standards (“SFAS”) No. 13, “Accounting for Leases”, and 
Financial Accounting Standards Board (“FASB”) Technical Bulletin No. 85-3, “Accounting for Operating Leases with Scheduled 
Rent Increases”. The effects of this change, which are included in corporate expenses, were not material to the Company’s previously 
reported consolidated results of operations, financial position or cash flows. 

The above increases in cost of  services for 2005 were partially offset by a reduction in operating costs incurred by the 
telecommunications information services operations consistent with the overall decline in its operating revenues previously discussed. 
Partially offsetting the increase in cost of services in 2004 attributable to increased wireless network-related costs, wireless regulatory 
fees and wireless customer service expenses was a reduction in network-related costs for the wireline operations of $32.9 million, 
primarily due to the loss of wireline access lines and the effects of incremental strike-related expenses and maintenance costs incurred 
in 2003. During 2003, the Company incurred incremental expenses of approximately $14.9 million associated with a strike that began 
in early June and ended on October 1,2003, when the Company signed a new collective bargaining agreement impacting 
approximately 400 Alltel employees in Kentucky represented by the Communications Workers of America. Alltel also incurred 
$6.0 million of  additional maintenance costs in 2003 to repair damage caused by severe winter storms. Cost of services for 2004 was 
also favorably affected by reduced operating costs of  $48.2 million,resulting from the sale of certain telecommunications information 
services operations to Convergys, as previously discussed. 

Cost o f  products sold increased $239.8 million, or 22 percent, in 2005 and $32.0 million, or 3 percent, in 2004. The increases in both 
years were consistent with the overall growth in product sales noted above and reflected the sales of  higher-priced wireless handsets 
and increased sales to resellers and other distributors. In addition, the wireless property additions discussed above accounted for 
$57.0 million of  the overall increase in cost of  products sold in 2005. The increase in 2004 attributable to the sale of higher-priced 
wireless handsets was partially offset by decreased sales of telecommunications and data products to regulated wireline affiliates, as 
well as  the effects of vendor rebates earned by Alltel for attaining specified purchase volumes with the Company’s wireless handset 
vendors. 

Selling, general, administrative and other operating expenses increased $27 I .3 million, or 18 percent, in 2005 and $26.1 million, or 
2 percent, in 2004. The acquisitions of wireless properties accounted for $137.9 million of  the overall increase in selling, general, 
administrative and other expenses in 2005. Compared to 2004, selling, geneml, administrative and other operating expenses also 
reflected increased advertising costs of $37.4 million in 2005 primarily due to two large-scale promotions aimed at increasing text 
messaging usage, as well as additional costs associated with Alltel’s rebranding initiative. During the second quarter of 2005, Alltel 
launched a rebranding initiative that involved changing the Company logo, improving the design in Alltel’s retail stores to be more 
customer friendly and initiating an advertising campaign highlighting Alltel’s commitment to customer satisfaction. Alltel incurred 
$13.8 million of incremental expenses associated with the rebranding initiative and the redesign of  its retail stores. Increased insurance 
premiums related to the Company’s employee medical and dental plans, additional costs associated with write-offs identified as a 
result of  system improvements in the Company’s cash processing procedures and higher audit fees and internal staffing costs incurred 
to comply with the Section 404 internal control reporting requirements of the Sarbanes-Oxley Act of 2002 also contributed to the 
increase in selling, general, administrative and other operating expenses in 2005. The increase in 2004 primarily reflected increased 
wireless commissions expense of $34.0 million, driven by increased sales of Alltel’s more profitable 
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rate plans and a higher mix of  postpay gross customer additions, as compared to 2003. The increase in 2004 due to wireless 
commissions expense was partially offset by cost savings realized in the wireline operations, reflecting Alltel’s continued control of  
operating expenses. 

Pension expense, which is included in both cost of services and selling, general, administrative and other expenses, increased 
$1 I .  1 million in 2005 and decreased $9.0 million in 2003, when compared to the prior year period. The increase in pension expense 
for 2005 reflected a reduction in the discount rate used to measure annual pension costs from 6.4 percent in 2004 to 6.0 percent i n  
2005. Conversely, the decrease in pension expense for 2004 primarily reflected the effects of  strong investment returns earned on 
pension plan assets during the year ended December 3 I ,  2003, partially offset by a reduction in the discount rate used to measure 
annual pension costs from 6.85 percent in 2003 to 6.40 percent in 2004. (See “Pension Plans” below for an additional discussion of  the 
factors affecting the Company’s annual pension costs.) 

Depreciation and amortization expense increased $182.9 million, or 14 percent, in 2005 and $52.0 million, or 4 percent, in 2004. The 
effects of the wireless property acquisitions accounted for $ 1  17.5 million of  the overall increases in depreciation and amortization 
expense in 2005 and included amortization of customer lists of $49.2 million. In addition to the effects of  acquisitions, the increase in 
depreciation and amortization expense in 2005 also reflected growth in wireless plant in service and the impact of a third quarter 2004 
prospective change in the depreciable lives of certain wireless telecommunications equipment. The depreciable lives were shortened in 
response to the rapid pace of technological development and the increasing demands of Alltel‘s customers for new products and 
services. The increases in 2005 attributable to the wireless operations were partially offset by lower wireline depreciation and 
amortization expense, reflecting a reduction in depreciation rates for the Company’s operations in Florida, Georgia and South 
Carolina, effective September I ,  2005 and July I ,  2005, and in Nebraska, effective April 1,2004. The depreciable lives were 
lengthened to reflect the estimated remaining useful lives of  the wireline plant based on the Company’s expected future network 
utilization and capital expenditure levels required to provide service to its customers. The increase in depreciation and amortization 
expense in 2004 primarily resulted from growth in wireless plant in service and included the effects of the changes in depreciable lives 
discussed above. 

Operating income increased $169.5 million, or 9 percent, in 2005 and $23.6 million, or 1 percent, in 2004. The increase in 2005 
primarily reflected growth in wireless segment income resulting from the nonacquisition-related growth in revenues and sales 
discussed above, as well as the effects of the  wireless property acquisitions, which accounted for $132.1 million of the overall increase 
in operating income for 2005. The increase in 2005 attributable to the wireless operations was partially offset by a reduction in 
wireline segment income, reflecting the decline in wireline access lines discussed above, and the effects of  incremental expenses 
associated with Hurricane Katrina and three other storms previously discussed. Operating income comparisons for 2005 were also 
adversely affected by the effects of  restructuring and other charges, as further discussed below. The increase in operating income in 
2004 reflected growth in both wireless and wireline segment income, partially offset by the net increase in restructuring and other 
charges incurred in 2004 compared to 2003, as further discussed below. The growth in wireless segment income in 2004 primarily 
reflected an increase in wireless revenues and sales, partially offset by increased network costs attributable to the significant growth in 
customer usage and additional costs associated with Company’s retention efforts. Wireline segment income increased in 2004 
primarily due to selling additional services and features to existing wireline customers, growth in the Company’s Internet operations 
and the effects of the incremental strike-related costs incurred in 2003. The changes in wireless and wireline segment income are 
further discussed below under “Results of Operations by Business Segment”. 

Restructurine and Other Charees 
A summary of  the restructuring and other charges recorded in 2005 was as follows: 

{Millions) Wireless Wireline Total 

0.7 0.7 
e and employee benefit costs 

In connection with the exchange of wireless assets with Cingular and purchase of wireless properties from PS Cellular, the Company 
incurred $18.5 million of integration expenses, primanly consisting of  handset subsidies incurred to migrate the acquired customer 
base to CDMA handsets. Alltel also incurred $4.5 million of  integration expenses related to its acquisition of Western Wireless, 
primarily consisting of computer system conversion and other integration costs 
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These expenses included internal payroll and employee benefit costs, contracted services, relocation expenses and other programming 
costs incurred in converting Western Wireless’ customer billing and operational support systems to Alltel’s internal systems, a process 
which is expected to be completed during the first quarter of 2006. Of the total integration expenses recorded, $14.3 million were 
incurred in the third quarter of 2005 and $8.7 million were incurred in the fourth quarter of 2005. During the third quarter of 2005, the 
Company incurred $4 6 million of severance and employee benefit costs related to a planned workforce reduction in its wireline 
operations In the fourth quarter of 2005, AIltel reduced the liabilities associated with the wireline restructuring activities by 
$0.2 million to reflect differences between estimated and actual costs paid in completing the employee terminations. As of 
December 3 1, 2005, the Company had paid $4 4 million in severance and employee-related expenses, and all of the employee 
reductions had been completed. As previously discussed, on December 9, 2005, Alltel announced that i t  would spin off its wireline 
telecommunications business to its stockholders and merge it  with Valor. In connection with the spin-off and merger, Alltel incurred 
$3 1.3 million of  incremental costs during the fourth quarter of 2005, principally consisting of investment banker, audit and legal fees. 

A summary of the restructuring and other charges recorded in 2004 was as follows: 

Communications 
Support Corporate 

Total restructuring and other charges $12.9 $ 1  1.2 $0.6 $26.2 $ 50.9 

In January 2004, the Company announced its plans to reorganize its operations and support teams During February 2004, Alltel 
announced its plans to exit its Competitive Local Exchange Carner (“CLEC”) operatioiis in the Jacksonville, Florida market due to the 
continued unprofitability of these operations. In connection with these activities, the Company recorded a restructunng charge of 
$29.3 million consisting of $22.9 million in severance and employee benefit costs related to a planned workforce reduction, 
$4.8 million of  employee relocation expenses, $0.5 million in lease termination costs and $1.1 million of  other exit costs. The 
severance and employee benefit costs included a $1.2 million payment to a former employee of the Company’s sold financial services 
division that became payable in the first quarter of 2004 pursuant to the terms of a change in control agreement between the employee 
and Alltel. During the fourth quarter of 2004, the Company recorded a $0.9 million reduction in the liabilities associated with the 
restructuring efforts initiated in the first quarter of 2004, consisting of $0.7 million in employee relocation expenses and $0.2 million 
in severance and employee benefit costs. The reductions pnmanly reflected differences between estimated and actual costs paid in 
completing the employee relocations and terminations As of December 3 I ,  2004, the Company had paid $22.5 million in severance 
and employee-related expenses, and all of the employee reductions and relocations had been completed 

During the first quarter of 2004, Alltel recorded a $2.3 million reduction in the liabilities associated with various restructuring 
activities initiated prior to 2003, consisting o f $ 2  0 million in  lease and contract termination costs and $0.3 million in severance and 
employee benefit costs. The reductions primarily reflected differences between estimated and actual costs paid in completing the 
previous planned workforce reductions and lease and contract terminations. In the first quarter of 2004, Alltel also recorded a 
wnte-down in the carrying value of  certain corporate and regional facilities to fair value in conjunction with the 2004 organizational 
changes and the 2003 sale of  the Company’s financial s e n  ices division to Fidelity National Financial Inc. (“Fidelity National”), as 
further discussed below under “Discontinued Operations”. 

A summary of  the restructuring and other charges recorded in 2003 was as follows: 

Communications 
Support Corporate 

(Millions) Wireless Wireline Services Operations Total 

Total restructunng and other charges $ 8.9 $ 8.8 $ 3.3 $(2.0) $ 19.0 
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During 2003, the Company recorded a restructuring charge of $8.5 million consisting of severance and employee benefit costs related 
to a planned workforce reduction, primarily resulting from the closing of certain call center locations. As of December 3 I ,  2004, Alltel 
had paid $8.5 million in severance and employee-related expenses, and all of the employee reductions had been completed. AIltel also 
recorded a $2.7 million reduction in the liabilities associated with various restructuring activities initiated prior to 2003, consisting of 
$2.2 million in severance and employee benefit costs and $0.5 million in lease termination costs. The reduction primarily reflected 
differences between estimated and actual costs paid in completing the previous planned workforce reductions and lease terminations. 
In 2003, Alltel also wrote off certain capitalized software development costs that had no alternative future use or functionality. 

As of  December 3 I ,  2005, the remaining unpaid liability related to the Company’s restructuring activities consisted of investment 
banker, audit and legal fees o f  $29.5 million and lease and contract termination costs of $0.2 million. Cash outlays for the remaining 
unpaid liability will be disbursed over the next 12 months and will be funded from operating cash flows. The restructuring and other 
charges decreased net income $48.1 million, $3 I .  1 million and $ I  I .5 million for the years ended December 3 I ,  2005, 2004 and 2003, 
respectively. The restructuring and other charges discussed above were not allocated to the Company’s business segments, as 
management evaluates segment performance excluding the effects of these items. (See Note I O  to the consolidated financial 
statements for additional information regarding these charges.) 

Non-Operating Income (Expense). Net 
(Millions) 2005 2004 2003 

Non-oueratinn income (expense). net $ 133.1 $ 22.9 $ (3.2) 

A s  indicated in the table above, non-operating income, net increased $ 1  10.2 million, or481 percent, in 2005 and $26.1 million, or 
8 16 percent, in 2004. The increase in other income, net of $124.3 million in 2005 primarily reflected the effect of a special cash 
dividend received by Alltel related to its investment in Fidelity National common stock. On March 28, 2005, Alltel received a special 
$10 per share cash dividend from Fidelity National amounting to $ 1  1 1 .O million. Compared to 2004, other income, net for 2005 also 
included additional interest income earned on the Company‘s cash and short-term investments of $12.7 million due to significant 
growth in Alltel’s available cash on hand following the May 17, 2005 issuance of common stock to settle the purchase contract 
obligation related to the Company’s equity units. As more fully discussed in Note 5 to the consolidated financial statements, during 
2002, Alltel issued 27.7 million equity units which included a purchase contract that obligated the holder to purchase, and obligated 
Alltel to sell, on May 17, 2005, a variable number of newly-issued Alltel common shares at a price of $50 per share. Upon settlement 
o f  the purchase contract obligation, Alltel issued 24.5 million common shares and received proceeds of  $1,385.0 million. Other 
income, net for 2005 also included $5.0 million o f  insurance proceeds received to offset expenses incurred by the Company related to 
Hurricane Katrina, as previously discussed, as well as a $2 4 million gain on the sale of investments in certain limited partnerships. 

The decrease in equity earnings of  $25. I million in 2005 pnmarily reflected the effects of the wireless property exchange with 
Cingular and Alltel’s December 1,  2004 acquisition of a majonty ownership interest in a Georgia market in which the Company 
previously owned a minonty interest. Conversely, the increase in equity earnings ofY.4. I million in 2004 reflected improved operating 
results in the Company’s minonty-owned wireless partnerships. The effects of the improved operating results on equity earnings were 
partially offset by the effects of  the acquisitions of additional ownership interests in wireless properties in Wisconsin and Georgia, in 
which the Company previously held a minonty ownership interest. Minority interest expense decreased $ 1  1 .O million in 2005 
primarily due to the effects of  Alltel’s acquisitions during the fourth quarter of 2004 and 2005 of additional ownership interests in  

wireless properties in Louisiana, Michigan, Mississippi, North Carolina, Ohio and Wisconsin in which the Company owned a majonty 
interest. 

Other income, net for 2004 included a $6.2 million increase in the amount of annual dividends paid on the Company’s investment in 
Rural Telephone Bank (“RTB”) Class C stock In the second quarter of 2003, Alltel received additional shares of  this stock investment 
as a result of the Company’s repayment of  all outstanding debt under the Rural Utilities Services (“RUS”), RTB and Federal Financing 
Bank (“FFB”) programs, as further discussed below. In addition, other income, net for 2004 included a gain of  $3.8 million realized 
from the previously discussed exchange of  wireless partnership interests involving markets in Louisiana and St Louis, Missouri. 
Compared to 2003, other income, net for 2004 included additional interest income earned on the Company’s cash and short-term 
investments of  $3.3 million. The additional interest income reflected growth in the Company’s available cash on hand following the 
sale of the financial services division to Fidelity National completed in April 2003. Compared to 2003, other income, net for 2004 also 
included additional dividend income of $2 8 million earned on Alltel’s investment in Fidelity National common stock 
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Interest ExDense 
Interest expense decreased $19.9 million, or 6 percent, in 2005 and $26.1 million, or 7 percent, in 2004. The decrease in 2005 
primarily reflected the effects of the April 8,2005 redemption of $450.0 million, 7.50 percent senior notes, as further discussed below. 
Interest expense for 2005 also reflected the effects of the February 17, 2005 remarketing of  the senior note portion of Alltel's equity 
units that reset the annual interest rate on the notes to 4.656 percent from 6.25 percent for periods subsequent to February 17, 2005. 
Interest expense for 2005 was also favorably affected by the April I, 2004 repayment of a $250.0 million, 7.25 percent senior 
unsecured note. The decrease in interest expense in 2005 attributable to the repayment of senior notes and resetting the annual interest 
rate on the equity units was partially offset by additional interest costs resulting from $ 1  .0 billion of incremental commercial paper 
borrowings incurred by Alltel to finance a portion of  the repayment of Western Wireless' long-term debt subsequent to the merger and 
the cash portion of the merger consideration, as further discussed below under "Cash Flows-Financing Activities". The decrease in 
interest expense in 2004 reflected the April I ,  2004 repayment of the $250.0 million unsecured note discussed above, as well as the 
Company's repayment of $763.4 million of long-term debt during 2003. In 2003, Alltel repaid a $450.0 million, 7.125 percent 
unsecured note due March I ,  2003 and prepaid $249.1 million of long-term debt outstanding under the RUS, RTB and FFB programs. 

Gain on D i s ~  osal of  Assets. Write-Down of Investments and Other 
As previously discussed, on April 15, 2005, Alltel and Cingular exchanged certain wireless assets. Primarily as a result of certain 
minority partners' rights-of-first-refusal, three of the wireless partnership interests to be exchanged between Alltel and Cingular were 
not completed until July 29, 2005. As a result of completing the exchange transactions, Alltel recorded pretax gains of $127.5 million 
in the second quarter of 2005 and $30.5 million in the third quarter of 2005. On April 6, 2005, Alltel completed the sale of all of  its 
shares of  Fidelity National common stock to Goldman Sachs for approximately $350.8 million and recognized a pretax gain of  
approximately $75.8 million. Proceeds from the stock sale were used to fund a substantial portion of the cost to redeem, on April 8, 
2005, all of  the issued and outstanding 7.50 percent senior notes due March 1, 2006, representing an aggregate principal amount of 
$450.0 million. Concurrent with the debt redemption, Alltel also terminated the related pay variableireceive fixed, interest rate swap 
agreement that had been designated as a fair value hedge against the $450.0 million senior notes. In connection with the early 
termination of  the debt and interest rate swap agreement, Alltel incurred net pretax termination fees of approximately $I 5.0 million. 
These transactions increased net income $1 36.7 million in 2005. 

In 2003, Alltel sold to Convergys certain assets and related liabilities, including selected customer contracts and capitalized software 
development costs, associated with the Company's telecommunications information services operations. In connection with this sale, 
the Company received proceeds of $37.0 million and recorded a pretax gain of  $3 I .0 million. Alltel also recorded pretax write-downs 
totaling $6.0 million to reflect other-than-temporary declines in the fair value of  certain investments in unconsolidated limited 
partnerships. As noted above, during the second quarter of 2003, Alltel retired, prior to stated maturity dates, $249.1 million of 
long-term debt. In connection with the early retirement of this debt, the Company incurred pretax termination fees of $7. I million. 
These transactions increased net income $10.7 million in 2003. 

Income Taxes 
Income tax expense increased $236.6 million, or 42 percent, in 2005 consistent with the overall growth in the Company's income 
before income taxes. Conversely, income tax expense decreased $15.3 million, or 3 percent, in 2004 primarily due to tax benefits 
associated with the reversal of certain income tax contingency reserves and the allowance of  a prior year loss from the sale of a 
subsidiary further discussed below, partially offset by additional taxes attributable to the overall growth in the Company's earnings 
from continuing operations. As more fully discussed in Note 13 to the consolidated financial statements, during the third quarter of 
2004, the IRS issued its proposed audit adjustments related to Alltel's consolidated federal income tax returns for the fiscal years 1997 
through 2001. With the exception of three issues which are pending at appeals, Alltel agreed with the IRS findings. As a result, Alltel 
reassessed its income tax contingency reserves to reflect the IRS findings and recorded a $129.3 million reduction in these reserves 
during the third quarter of  2004. The corresponding effects of  the adjustments to the tax contingency reserves resulted in a reduction in 
goodwill of $94.5 million and a reduction in income tax expense associated with continuing operations of $19.7 million. The 
remaining $15. I million of the adjustments to the tax contingency reserves related to the sold financial services division and has been 
reported as "discontinued operations" in the Company's consolidated financial statements for 2004. During 2004, the Company also 
reached an agreement with the IRS allowing for the deduction of  a previously realized loss associated with Alltel's 1997 disposition of  
a subsidiary, which resulted in the recognition of a tax benefit of  $17.6 million in 2004. 
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The Company’s effective income tax rate increased to 38.0 percent in 2005 compared to 35.5 percent in 2004. The Company’s 
effective income tax rate in 2004 was favorably affected by tax benefits associated with the reversal of income tax contingency 
reserves and the allowance of  a prior year loss from the sale of  a subsidiary discussed above. For 2006, Alltel’s annual effective 
income tax rate is expected to range between 38.0 percent and 39.0 percent. 

Net Income and Earnings Der Share from Continuing ODerations 
Net income from continuing operations increased $28 1.8 million, or 27 percent, in 2005 and $73.2 million, or 8 percent, in 2004. 
Basic and diluted earnings per share from continuing operations in 2005 increased 15 percent and 14 percent, respectively from 2004, 
and both basic and diluted earnings per share increased 9 percent in 2004 compared to 2003. Growth in basic and diluted earnings per 
share in 2005 was adversely affected by increases in weighted average share counts due to the equity unit conversion in May 2005 and 
the Western Wireless merger as  hr ther  discussed below. The increases in net income and earnings per share in 2005 primarily 
reflected the special dividend related to the Company’s investment in Fidelity National common stock, gains realized from the 
exchange of wireless assets with Cingular and the sale of  the Company’s investment in Fidelity National common stock and growth in 
wireless and communications support services segment income. These increases were partially offset by a reduction in wireline 
segment income, reflecting the decline in wireline access lines. 

Conversely, the increases in net income and earnings per share in 2004 primarily reflected growth in wireless and wireline segment 
income, increased income earned from the Company’s investments in RTB stock, Fidelity National common stock, cash and 
short-term investments and minority-owned wireless partnerships, and the tax benefits associated with the reversal of  income tax 
contingency reserves and the allowance of a prior year loss from the sale of a subsidiary previously discussed. These increases were 
partially offset by the effects of  restructuring and other charges. The changes in segment income in 2005 and 2004 are further 
discussed below under “Results of  Operations by Business Segment”. 

Discontinued Onerations 
As discussed earlier, as a condition of  receiving approval from the DOJ and FCC for its merger with Western Wireless, Alltel agreed 
to divest certain wireless operations of  Western Wireless in 16 markets in Arkansas, Kansas and Nebraska, as well as the “Cellular 
One” brand. On December 19, 2005, Alltel completed an exchange of wireless properties with U.S. Cellular that included a substantial 
portion of  the divestiture requirements related to the merger. In December 2005, Alltel sold the Cellular One brand to Dobson Cellular 
Systems, Inc and announced an agreement to sell the remaining market in Arkansas to Cingular. During the third and fourth quarters 
of 2005, Alltel completed the sale of  Western Wireless’ international operations in Georgia, Ghana and Ireland, and Alltel has pending 
definitive agreements to sell the Western Wireless international operations in Austria, Bolivia and Haiti. The Company also is actively 
pursuing the disposition of  the remaining international operations acquired from Western Wireless. The acquired international 
operations and interests of Western Wireless and the 16 domestic markets required to be divested by Alltel have been classified as 
assets held for sale and discontinued operations in the accompanying consolidated financial statements. 

On April 1, 2003, Alltel completed the sale of the financial services division of  its information services subsidiary, ALLTEL 
Information Services, Inc., to Fidelity National, for $1.05 billion, received as $775.0 million in cash and $275.0 million in Fidelity 
National common stock. As part of this transaction, Fidelity National acquired Alltel’s mortgage servicing, retail and wholesale 
banking and commercial lending operations, as well as the community/regional bank division. Approximately 5,500 employees of the 
Company transitioned to Fidelity National as part of  the transaction. As a result of  this transaction, the financial services division has 
been reflected as discontinued operations in the Company’s consolidated financial statements for all periods presented. The telecom 
division of ALLTEL Information Services, Inc. was retained by the Company and was not part of the sale transaction with Fidelity 
National. The operations of  the retained telecom division are included in the communications support services segment. 

In January 2003, Alltel completed the termination of its business venture with Bradford & Bingley Group. The business venture, 
ALLTEL Mortgage Solutions, Ltd., a majority-owned consolidated subsidiary of Alltel, was created in 2000 to provide mortgage 
administration and information technology products in the United Kingdom. Unfortunately, the business climate in the United 
Kingdom limited the venture’s ability to leverage the business across a broad base of customers. As a result, the operations of  
ALLTEL Mortgage Solutions, Ltd. were also reflected as discontinued operations in the Company’s consolidated financial statements 
for all periods presented. 
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The table presented below includes certain summary income statement information related to the international operations and the 
domestic markets to be divested acquired from Western Wireless and the financial services operations that have been reflected as 
discontinued operations for the years ended December 3 1: 

(Millions) 2005 2004 2003 

The depreciation of long-lived assets related to the international operations and the domestic markets to be divested ceased as of 
August I ,  2005, the date of the Western Wireless merger with Alltel. The cessation of depreciation had the effect of reducing 
operating expenses by approximately $47.8 million in 2005. Conversely, the depreciation of  long-lived assets related to the financial 
services division ceased as of January 28, 2003, the date of the agreement to sell such operations. The cessation of  depreciation had 
the effect of  reducing operating expenses by approximately $13.0 million in 2003. The Company recorded an after-tax gain of  
$323.9 million upon completion of  the sale of the financial services division. The income tax benefit recorded in 2004 included the 
reversal of  $15.1 million of  federal income tax contingency reserves attnbutable to the sold financial services division, as previously 
discussed. In connection with the IRS audits of  the Company’s consolidated federal income tax returns for the fiscal years 1997 
through 2001, the Company also recorded a foreign tax credit carryback benefit of $4.4 million. (See Note 14 to the consolidated 
financial statements for additional information regarding the disposal of the financial services operations.) 

Cumulative Effect of Accountine Change 
During the fourth quarter of  2005, Alltel adopted FASB Interpretation No. 47, “Accounting for Conditional Asset Retirement 
Obligations” (“FIN 47”). The Company evaluated the effects of FIN 47 on its operations and determined that, for certain buildings 
containing asbestos, Alltel is legally obligated to remediate the asbestos if the Company were to abandon, sell or otherwise dispose of 
the buildings. In addition, for its acquired Kentucky and Nebraska wireline operations not subject to SFAS No. 71 “Accounting for the 
Effects of  Certain Types of Regulation”, upon adoption of FIN 47, Alltel recorded a liability to reflect is legal obligation to properly 
dispose of  its chemically-treated telephone poles at the time they are removed from service. In accordance with federal and state 
regulations, depreciation expense for Alltel’s wireline operations that follow the accounting prescribed by SFAS No. 71 have 
historically included an additional provision for cost of removal, and accordingly, the adoption of FIN 47 had no impact to these 
operations. The cumulative effect of  this change in 2005 resulted in a non-cash charge of  $7.4 million, net of income tax benefit of 
$4.6 million, and was included in net income for the year ended December 3 I ,  2005. 

Except for certain wireline subsidiaries as hr ther  discussed below, the Company adopted SFAS No. 143, “Accounting for Asset 
Retirement Obligations”, effective January I ,  2003. SFAS No. 143 addresses financial accounting and reporting for obligations 
associated with the retirement of tangible long-lived assets and the associated asset retirement costs. This standard applies to legal 
obligations associated with the retirement of  long-lived assets that result from the acquisition, construction, development, or normal 
use of  the assets SFAS No. 143 requires that a liability for an asset retirement obligation be recognized when incurred and reasonably 
estimable, recorded at fair value and classified as a liability in the balance sheet. When the liability is initially recorded, the entity 
capitalizes the cost and increases the carrying value of the related long-lived asset. The liability is then accreted to its present value 
each period, and the capitalized cost is depreciated over the estimated useful life of  the related asset. At the settlement date, the entity 
will settle the obligation for its recorded amount and recognize a gain or loss upon settlement. 

Alltel has evaluated the effects of SFAS No. 143 on its operations and has determined that, for telecommunications and other 
operating facilities in which the Company owns the underlying land, Alltel has no contractual or legal obligation to remediate the 
property I f  the Company were to abandon, sell or otherwise dispose of the property. Certain of the Company‘s cell site and switch site 
operating lease agreements contain clauses requiring restoration of the leased site at the end of  the lease term. Similarly, certain of the  
Company’s lease agreements for office and retail locations require restoration of the leased site upon expiration of the lease term. 
Accordingly, Alltel is subject to asset retirement obligations associated with these leased facilities under the provisions of SFAS 
No. 143. The application of  SFAS No. 143 to the Company’s cell site and switch site leases and leased o f i c e  and retail locations did 
not have a material impact 
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on Alltel’s consolidated results o f  operations, financial position or cash flows as of or for the year ended December 3 1, 2003. As noted 
above, in accordance with federal and state regulations, depreciation expense for the Company’s wireline operations has historically 
included an additional provision for cost of  removal. The additional cost of removal provision does not meet the recognition and 
measurement principles of an asset retirement obligation under SFAS No. 143. On December 20, 2002, the FCC notified wireline 
carriers that they should not adopt the provisions of  SFAS No. 143 unless specifically required by the FCC in the future. As a result of 
the FCC ruling, Alltel continues to record a regulatory liability for cost of removal for its wireline subsidiaries that follow the 
accounting prescribed by SFAS No. 71 “Accounting for the Effects of Certain Types of Regulation”. For the acquired Kentucky and 
Nebraska wireline operations not subject to SFAS No. 71, effective January 1, 2003, the Company ceased recognition of the  cost of 
removal provision in depreciation expense and eliminated the cumulative cost of removal included in accumulated depreciation. The 
cumulative effect of  retroactively applying these changes to periods prior to January I ,  2003, resulted in a non-cash credit of 
$15.6 million, net of income tax expense of  $10.3 million, and was included in net income for the year ended December 3 I ,  2003. The 
cessation of  the cost of removal provision in depreciation expense for the acquired Kentucky and Nebraska wireline operations did not 
have a material impact on the Company’s consolidated results of  operations for the year ended December 3 I ,  2003. 

Weiehted Average Common Shares Outstanding 
The weighted average number of  common shares outstanding increased 1 1 percent in 2005 and decreased one percent in 2004. The 
increase in 2005 primarily reflected the issuance of  approximately 54.3 million Alltel common shares to effect the merger with 
Western Wireless completed on August I ,  2005 and the issuance of  24.5 million Alltel common shares on May 17, 2005 to settle the 
equity purchase contract portion of  the Company’s mandatorily convertible units. The increase in weighted average share counts 
attributable to the equity units and Western Wireless merger were partially offset by Alltel’s repurchase of approximately 1 1.2 million 
of  its common shares during 2004. The decrease in outstanding common shares in 2004 primarily reflected the share repurchase 
discussed above, partially offset by additional shares issued upon the exercise of options granted under Alltel’s employee stock-based 
compensation plans. 

RESULTS OF OPERATIONS BY BUSINESS SEGMENT 
Communications-Wireless Operations 
(Millions. customers in thousands) 2005 2004 2003 

6 
old 7 

Total churn 2.17% 2.23% 2.59% 
se per custom 4 

.39 

.13 
Cost to acquire a new customer ( e )  $340 $315 $308 
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Notes to Communications-Wireless ODerations Table: 

(a) 

(b) 

Includes the effects o f  acquisitions and dispositions. 

Represents the average monthly minutes that Alltel's customers use on both the Company's network and while roaming on other 
carriers' networks. 

Retail revenue per customer is calculated by dividing wireless retail revenues by average customers for the period. A 
reconciliation of the revenues used in computing retail revenue per customer per month was as follows: 

(c) 

{Millions) 2005 2004 2003 

(d) Average revenue per customer per month is calculated by dividing wireless service revenues by average customers for the 
period. 

Cost to acquire a new customer is calculated by dividing the sum of product sales, cost of  products sold and sales and marketing 
expenses (included within "Selling, general, administrative and other"), as reported above, by the number of  internal gross 
customer additions dunng the period. Customer acquisition costs exclude amounts related to the Company's customer retention 
efforts. A reconciliation of  the revenues, expenses and customer additions used in computing cost to acquire a new customer 
was as follows: 

(e) 

ncurred to acquire new customers 

Cost to acquire a new customer $ 340 $ 315 $ 308 

During 2005, the total number of wireless customers served by Alltel increased by more than 2.0 million customers, or 24 percent, 
compared to an annual growth rate in customers of 8 percent in  2004. As previously discussed, on August I ,  2005, Alltel completed 
the acquisition of Western Wireless. Dunng 2005, Alltel also exchanged certain wireless properties with Cingular and U.S. Cellular 
and purchased wireless properties from PS Cellular. The acquired propertie5 accounted for approximately 1.7 million of  the overall 
increase in wireless customers during 2005. Excluding the effects of acquisitions, Alltel added 344,000 net postpay wireless customers 
and 91,000 net prepaid customers during 2005. The net gain in  prepaid customers reflected the addition of 90,000 net customers in the 
fourth quarter of 2005, driven by significant success of Simple I. reedom, Alltel's phone-in-the-box prepay service that is sold 
pnmarily through Wal-Mart. In the Western Wireless markets, net customer additions were 46,000, which includes the addition of 
25,000 customers resulting from conforming these markets to Alltel's disconnect policies. Conversely, in the markets acquired from 
Cingular, PS Cellular and those markets acquired in the fourth quarter of 2004, the Company incurred net losses of 138,000 customers 
primarily due to transition issues, as further discussed below Sales of Alltel's higher-yield Total and National Freedom rate plans 
accounted for approximately 34 percent of the gross additions during 2005. At December 3 I ,  2005, customers on the Company's Total 
and National Freedom rate plans represented approximately 44 percent of Alltel's wireless customer base. Excluding the effects of 
acquisitions, net wireless customer additions were 5 1 1,000 in 2004, substantially all of which were on postpay plans. As previously 
discussed, in the fourth quarter of 2004, the Company purchased wireless properties in Florida, Georgia, Louisiana, Mississippi, North 
Carolina, Ohio and Wisconsin. The acquired properties accounted for approximately 92,000 of  the overall increase in wireless 
customers that occurred dunng 2004. During 2003, net wireless customer additions were 422,000, of which 147,000 were attributable 
to the Company's acquisition of  wireless properties in Arizona, Michigan, Mississippi and Wisconsin. Overall, the Company's wireless 
market penetration rate (number of customers as a percent of the total population in  Alltel's service areas) increased to 14 percent as of 
December 3 I ,  2005 

In terms of the acquired Cingular and PS Cellular markets, as expected, Alltel expenenced customer losses, which primanly resulted 
from transition issues, such as rebranding and deploying a CDMA network to replace the existing GSM/TDMA network in those 
markets, because Alltel's use of the  existing Cingular GSMITDMA network would be discontinued by year-end. As o f  December 3 I ,  
2005, Alltel had completed deployment of  a CDMA network in all of the acquired Cingular markets and transitioned the entire 
customer base to CDMA handsets. In completing these integration efforts, Alltel incurred approximately $18.5 million in incremental 
handset subsidies during 2005. The impact of the incremental handset subsidies was included in restructunng and other charges, and 
accordingly, is not reflected in the results of operations of  the wireless segment discussed below. 
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The level of  customer growth in 2006 will be dependent upon the Company’s ability to attract new customers and retain existing 
customers in a highly competitive marketplace. The Company will continue to focus its efforts on sustaining value-added customer 
growth by improving service quality and customer satisfaction, managing its distribution channels and customer segments, offering 
attractively priced rate plans and new or enhanced services and other features, selling additional services to existing customers, 
integrating acquired operations, and pursuing strategic acquisitions, such as the pending acquisition of Midwest Wireless previously 
discussed. 

The Company continues to focus its efforts on lowering postpay customer chum (average monthly rate of customer disconnects). To 
improve customer retention, Alltel continues to upgrade its telecommunications network in order to offer expanded network coverage 
and quality and to provide enhanced service offerings to its customers. In addition, the Company has increased the number of its 
customers under contract through the offering of  competitively priced rate plans, proactively analyzing customer usage patterns and 
migrating customers to newer digital handsets. Postpay customer churn increased slightly in 2005 from the same period a year ago 
primarily due to customer losses sustained in the acquired markets as discussed above. Primarily due to the success of the Simple 
Freedom product and the resulting improvement in prepay chum rates, total chum decreased 6 basis points in 2005 from the same 
period a year ago. 

Wireless revenues and sales increased $1,197.8 million, or 24 percent, and services revenues increased $1,104.0 million, or 
23 percent, in 2005 compared to the prior year. The acquisitions of  wireless properties completed in 2005 and the fourth quarter of 
2004 accounted for approximately $614.1 million of the overall increase in service revenues in 2005. In addition to the effects of the 
acquisitions, service revenues also reflected an increase in wireless access revenues, which increased $259.7 million in 2005 primarily 
driven by nonacquisition-related customer growth. Service revenues for 2005 also reflected growth in revenues derived from wireless 
data services, including text and picture messaging and downloadable applications, such as games, ringtones, wallpaper and office 
applications. Revenues from data services increased 125 percent, or $126.4 million, in 2005, reflecting strong demand for these 
services and the effects of a large-scale promotion surrounding Super Bowl XXXIX and the “Txt2Win $1 Million Home 
Sweepstakes” promotion completed in July 2005, both aimed at increasing text messaging usage. During 2005, Alltel also launched 
several operational initiatives, including offering an industry-first pricing plan for wireless data services which allows customers to 
combine video, picture and text messaging services for one flat rate, selling portable BlackBerry@ devices in its retail stores and 
offering national coverage for the BlackBemyR device and other 1 XRTT data services through a roaming agreement with Verizon 
Wireless. During the fourth quarter, Alltel launched MobiTV, a real-time television application that is available on both the 
Company’s 1 XRTT and EV-DO networks. Alltel ended the year with 1 XRTT data coverage of approximately 92 percent of Alltel’s 
POPS, including the former Western Wireless markets, and had deployed EV-DO services in 12 markets. 

Wireless service revenues also included increases in regulatory and other fee revenues of $126.6 million in 2005, which included USF 
support received by Alltel pursuant to its certification in 12 states as an ETC, and accounted for $69.1 million of the overall increase 
in regulatory fees in 2005. Following the merger with Western Wireless, the Company is designated as an ETC and currently 
receiving USF support in 23 states. After deducting the portion of  USF subsidies distributed to its partners in wireless markets 
operated in partnership with other companies, Alltel expects to receive in 2006, on a quarterly basis, net USF subsidies of  
approximately $50.0 million in its wireless business. The increase in regulatory fees in 2005 also reflected additional amounts billed to 
customers to offset costs related to certain regulatory mandates, which have increased consistent with the overall growth in customers 
and also reflected an increase in the contribution factor applicable to universal service funding. Growth in revenues from the sale of 
wireless equipment protection plans and automotive roadside assistance services also contributed to the growth in service revenues 
during 2005. Revenues from these services increased $37.5 million in 2005, reflecting continued demand for these services. 
Wholesale wireless revenues also increased $40.4 million in 2005, primarily due to strong growth in CDMA minutes of  use and 
stability in the volumes of  TDMA and analog minutes of  use by other camers’ customers roaming on Alltel’s wireless network. 

The increase in service revenues in 2005 attributable to increased access revenues from customer growth including the effects of 
acquisitions, additional revenues earned from data services, increased regulatory and other fees, and growth in wholesale revenues 
were partially offset by a decline of  $66.3 million in airtime and retail roaming revenues. In addition, revenues derived from sales of  
enhanced features, including caller identification, call waiting and voice mail, decreased by $29.2 million in 2005 as compared to 
2004. The decrease in airtime, retail roaming and feature revenues primarily reflected the effects of  customers migrating to rate plans 
with a larger number of  packaged minutes that, for a flat monthly service fee, provide customers with a specified number of  airtime 
minutes and include at no extra charge unlimited weekend, nighttime and mobile-to-mobile minutes and certain enhanced features. 
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Wireless revenues and sales and service revenues both increased 7 percent in 2004, or $349.7 million and $324.7 million, respectively. 
The growth in wireless service revenues in 2004 primarily reflected nonacquisition-related growth in Alltel's customer base and the 
corresponding increase in access revenues, which increased $333.8 million in 2004. Service revenues for 2004 also reflected growth in 
revenues derived from text messaging and other wireless data services and from the sale of  enhanced communication services, 
including caller identification, call waiting, call forwarding, voice mail, and wireless equipment protection plans. Revenues from data 
and enhanced services increased $54.2 million in 2004. Wireless service revenues also included an increase in regulatory and other 
fees of $76.4 million in 2004, primarily due to additional amounts billed to customers to offset costs related to certain regulatory 
mandates, including universal service funding, primarily resulting from changes in FCC regulations applicable to universal service 
fees that were effective on April 1,  2003. Regulatory fees in 2004 also included USF support received by Alltel pursuant to its 
certification in seven states as an ETC, and accounted for $48.2 million of  the overall increase in regulatory fees in 2004. 

Service revenue growth in 2004 attributable to increased access revenues from customer growth, additional revenues earned from data 
and enhanced services, and increased regulatory and other fees were partially offset by lower airtime and retail roaming revenues of  
$122.2 million, primarily due to the effects of  customers migrating to rate plans with a larger number of packaged minutes. In 
addition, wholesale wireless revenues declined $15.1 million in 2004 compared to 2003 primarily due to lower analog and TDMA 
minutes of  use by other camers' customers roaming on Alltel's wireless network, partially offset by growth in CDMA minutes of use 
as other CDMA carriers directed wholesale traffic to Alltel's network. 

Compared to 2004, average revenue per customer per month increased 7 percent to $5 1.44 and retail revenue per customer per month 
increased 5 percent to $46.68. Excluding the acquired markets, both average revenue per customer and retail revenue per customer 
increased 5 percent from the same period a year ago to $50.36 and $46.49, respectively, reflecting Alltel's continued focus on quality 
customer growth, improvements in data revenues and additional ETC subsidies. Primarily driven by growth in average monthly retail 
minutes of use, increased sales of higher-priced postpay rate plans, additional revenues from data and other enhanced services and the 
effects of the USF subsidies which were partially offset by lower airtime revenues, retail revenue per customer per month increased 
2 percent in 2004 compared to 2003. Average revenue per customer per month also increased one percent in  2004 compared to 2003 
due to the increase in retail revenue per customer per month, partially offset by the effects of the decline in wholesale revenues. 
Sustaining growth in service revenues and average revenue per customer per month in 2006 will depend upon Alltel's ability to 
effectively integrate acquired operations and maintain market share in a competitive marketplace. Alltel enters 2006 planning to 
maintain its competitiveness for post-pay customer growth by emphasizing a broader selection of  phones, data applications, and 
pricing to market primary and family plans. In addition, Alltel completed the first phase of its conversion to a new prepay service 
platform that allows the Company to offer expanded features at substantially reduced costs. Alltel also re-launched the prepay service 
plans sold in Company retail stores and dealer locations and enhanced the features available for the Simple Freedom product offering. 
Given the expected increase of family plans and prepay sales, combined with limited ETC revenue growth, Alltel expects retail 
revenue per customer in 2006 to slow from the 5 percent growth rate experienced in 2005. 

Product sales increased $93.8 million, or 33 percent, in 2005 and $25.0 million, or 10 percent, in 2004. The increase in product sales 
in both 2005 and 2004 were primarily driven by higher retail prices for wireless handsets that include advanced features, such as 
picture messaging, and that are capable of downloading games, entertainment content, weather and office applications. The 
acquisitions previously discussed accounted for $30.3 million of the overall increase in product sales in 2005. The increase in product 
sales in 2005 also reflected the continued retention efforts by the Company focused on migrating existing wireless customers to new 
wireless technologies. 

Cost of services increased $374.1 million, or 24 percent, in 2005 and $175.8 million, or 13 percent, in 2004. The increases in cost of  
services in both years reflected higher network-related costs and increases in wireless regulatory fees and customer service expenses. 
The wireless property acquisitions completed in 2005 and the fourth quarter of 2004 accounted for $200.0 million of the overall 
increase in cost of  services in 2005. Compared to the prior year periods, wireless network-related costs increased $61.2 million in 
2005 and $13 I .8 million in 2004 reflecting increased network traffic due to nonacquisition-related customer growth, increased 
minutes of use and expansion of network facilities. Cost of  services for 2005 and 2004 also reflected increases in wireless regulatory 
fees of $21.7 million and $12.7 million, respectively, principally related to various regulatory mandates, including USF, consistent 
with the growth in revenues derived from regulatory fees discussed above. Cost o f  services for 2005 and 2004 also reflected increases 
in customer service expenses of $3 1.7 million and $34.5 million, respectively, primarily reflecting additional costs associated with 
Alltel's retention efforts focused on improving customer satisfaction and reducing postpay chum. Compared to 2004, payments to data 
content providers increased $32.9 million in 2005 consistent with the growth in revenues derived from data services discussed above. 
When compared to 2004, cost of services for 2005 included additional bad debt expense of  $27.8 million, primarily due to 
non-acquisition growth in customers and increased write-offs associated with early 
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disconnect penalties. Conversely, losses sustained from bad debts decreased $5.3 million in 2004 primarily reflecting the Company's 
efforts to monitor its customer credit policies, evaluate minimum deposit requirements for high-credit risk customers and improve 
collection practices by adding new technologies and proactively managing the efforts of  its collection agencies. 

Cost of products sold increased $123.9 million, or 22 percent, in 2005 and $37.0 million, or 7 percent, in 2004. The wireless 
acquisitions discussed above accounted for $57.0 million of  the overall increase in cost of products sold in 2005. In addition to the 
effects of the acquisitions, cost of products sold for both 2005 and 2004 also reflected sales of higher-priced wireless handsets and the 
Company's continuing customer retention efforts, which include subsidizing the cost of new handsets provided to existing customers 
before the expiration of  their service contracts. These increases were partially offset by the effects of additional vendor rebates earned 
by Alltel for attaining specified purchase volumes with the Company's wireless handset vendors. 

Selling, general, administrative and other expenses increased $243.4 million, or 20 percent, in 2005 and $46.9 million, or 4 percent, in 
2004. The wireless property acquisitions accounted for $1 37.9 million of  the overall increase in these expenses in 2005. In addition to 
the effects of  acquisitions, selling, general, administrative and other operating expenses also reflected increased advertising costs of 
$20.0 million in 2005 associated with two large-scale promotions aimed at increasing text messaging usage, as discussed above. 
Selling, general, administrative and other expenses for 2005 also included $13.8 million of incremental expenses associated with 
Alltel's rebranding initiative and redesign of the Company's retail stores, as previously discussed. The increase in selling, general, 
administrative and other expenses in 2005 was also due to an increase in the costs associated with Alltel's wireless equipment 
protection plans, consistent with the associated increase in revenues discussed above. Also contributing to the increase in selling, 
general, administrative and other costs in 2005 was increased commission expense of $9.5 million, primarily reflecting a higher mix of 
postpay gross additions, as compared to the same period a year ago. Increased insurance premiums related to the Company's employee 
medical and dental plans, additional costs associated with write-offs identified as a result of system improvements in the Company's 
cash processing procedures and higher audit fees and internal staffing costs incurred in complying with the Section 404 internal 
control reporting requirements of the Sarbanes-Oxley Act of 2002 also contributed to the increase in selling, general, administrative 
and other expenses in 2005. The increase in selling, general, administrative and other expenses in 2004 primarily reflected increased 
commission costs of  $34.0 million compared to 2003 driven by increased sales of  Alltel's Total and National Freedom rate plans and a 
higher mix o f  postpay gross customer additions, as compared to 2003. Commission rates paid to the Company's internal sales force 
and outside agents are higher on the sales of Alltel's more profitable postpay rate plans than comparable rates paid on other 
lower-margin rate plans offered by the Company. In addition, selling, general, administrative and other expenses in 2004 reflected 
higher insurance costs resulting from an increase in the number of customer claims filed related to wireless equipment protection 
plans, consistent with the growth in sales of those plans previously discussed. 

Depreciation and amortization expense increased $221.9 million, or 30 percent, in 2005 and $67.8 million, or I O  percent, in 2004. The 
increases in depreciation and amortization expense in both 2005 and 2004 were primarily due to growth in wireless plant in service 
consistent with AIItel's plans to expand and upgrade its network facilities. Depreciation and amortization expense in 2005 also 
reflected the effects of  a third quarter 2004 prospective change in the depreciable lives of certain wireless telecommunications 
equipment. The depreciable lives were shortened in response to the rapid pace of technological development and the increasing 
demands of Alltel's customers for new products and services. Additionally, the wireless property acquisitions accounted for $ I  17.5 
million of the overall increase in depreciation and amortization expense in 2005 and included amortization of customer lists of  
$49.2 million. 

Primarily as a result of growth in revenues and sales discussed above, wireless segment income increased $234.5 million, or 
23 percent, in 2005 and $22.2 million, or 2 percent, in 2004. The wireless property acquisitions accounted for $132.1 million of-the 
overall increase in wireless segment income in 2005. The growth in segment income in 2004 attributable to increased revenues and 
sales was partially offset by increased network costs attributable to the significant growth in customer usage and additional costs 
associated with the Company's retention efforts and initiatives designed to improve customer satisfaction and reduce postpay chum. In 
addition to these factors, wireless segment income in 2004 also reflected increased customer acquisition costs of  $22.3 million 
consistent with the growth in gross postpay customer additions, excluding acquisitions. 

The cost to acquire a new wireless customer represents sales, marketing and advertising costs and the net equipment cost, if any, for 
each new customer added. The increase in cost to acquire a new customer in 2005 primarily reflected additional advertising and 
commissions costs, incremental expenses related to Alltel's rebranding initiative and increased promotional activities in the acquired 
markets, as previously discussed. The increases in cost to acquire a new customer attributable to these factors were partially offset by 
improved margins on the sales of wireless handsets, reflecting the favorable effects of selling higher-priced phones, and to a lesser 
extent, vendor rebates. The increase in cost to acquire a 
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new customer in 2004 primarily reflected the increase in commissions expense and a higher mix of  postpay gross customer additions, 
partially offset by improved margins on the sales of wireless handsets. For 2005, approximately 59 percent of the gross customer 
additions came from Alltel’s internal distribution channels, compared to approximately 66 percent in both 2004 and 2003. Alltel‘s 
internal distribution channels include Company retail stores and kiosks located in shopping malls, other retail outlets and mass 
merchandisers. incremental sales costs at a Company retail store or kiosk are significantly lower than commissions paid to dealers. 
Although Alltel intends to manage the costs of acquiring new customers during 2006 by continuing to enhance its internal distribution 
channels, the Company will also continue to utilize its large dealer network. 

Set forth below is a summary of  the restructuring and other charges related to the wireless operations that were not included in the 
determination of  segment income for the years ended December 3 1 : 

(Millions) 2005 2004 2003 
enefit $ 1.3 

Total restructuring and other charges $ 23.0 $12.9 $ 8.9 

Regulatorv Matters-Wireless ODerations 
Remlatorv Oversight 
Alltel is subject to regulation by the FCC as a provider of Commercial Mobile Radio Services (“CMRS”). The FCC’s regulatory 
oversight consists of ensuring that wireless service providers are complying with the Communications Act of  1934, as amended (the 
“Communications Act”), and the FCC‘s regulations governing technical standards, spectrum usage, license requirements, market 
structure, consumer protection, including public safety issues like enhanced 91 1 emergency service (“E-91 I”) and the 
Communications Assistance for Law Enforcement Act (“CALEA”), and environmental matters governing tower siting. State public 
service commissions are pre-empted under the Communications Act from regulatory oversight of  wireless camers’ market entry and 
retail rates, but they are entitled to address certain terms and conditions of service offered by wireless service providers. Recently, 
various state public service commissions have sought to regulate wireless carriers‘ terms and conditions of  service. At this time, the 
Company cannot estimate the impact that increased state regulatory oversight would have on its operations in the event state public 
service commissions are successful. 

Telecommunications Law Modernization 
In 1996, Congress passed the Telecommunications Act of 1996 (“the 96 Act”), which significantly changed the existing laws and 
regulations governing the telecommunications industry, such as establishing requirements for the interconnection of carriers’ networks 
and creating a competitive universal service system. The 96 Act, however, failed to contemplate the rapid evolution of  technology and 
the associated consumer demand for wireless services, the Internet and voice-over-Internet-protocol (“VoIP”). Today, providers of 
communications services are regulated differently depending primarily upon the network technology used to deliver service. In an 
effort to reform the manner in which telecommunications service providers are regulated, two bills were recently introduced in the 
U S .  Senate. The first bill, entitled the “Broadband Investment and Consumer Choice Act”, was introduced on July 27, 2005. This bill 
reduces the level of government regulation within the telecommunications industry in favor of  market-based competition and 
provides for parity in the remaining rules for functionally equivalent services, like broadband access to the Internet via DSL, cable 
modem and other means. Another bill, entitled “the Universal Service for the 2 1st Century Act”, was introduced on July 29, 2005. 
This bill changes the way telecommunications companies contribute to the universal service fund, establishes limited support for 
broadband investment in unserved areas and calls for the FCC to establish inter-carrier compensation reform within six months of  
enactment. There have been, and there will likely be, additional bills submitted for consideration in the future as Congress evaluates 
changing the regulatory environment in the telecommunications industry. Accordingly, at this time, Alltel cannot predict the outcome 
of  these efforts to reform regulation of the telecommunications industry. 

Radio Licenses 
Alltel holds FCC authorizations for Cellular Radiotelephone Service (“CRS”), Personal Communications Service (“PCS”), arid paging 
services, as well as ancillary authorizations in the private radio and microwave services (collectively, the “FCC Licenses”). Generally, 
FCC licenses are issued initially for IO-year terms and may be renewed for additional IO-year terms upon FCC approval of  the 
renewal application. The Company has routinely sought and been granted renewal of  its FCC Licenses without contest and anticipates 
that future renewals o f  its FCC Licenses will be granted. 
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Universal Service 
To ensure affordable access to telecommunications services throughout the United States, the FCC and many state commissions 
administer universal service programs. CMRS providers are required to contribute to the federal USF and are required to contribute to 
some state universal service funds. The rules and methodology under which carriers contribute to the federal fund are the subject of an 
ongoing FCC rulemaking in which a change from the current interstate revenue-based system to some other system based upon line 
capacity or utilized numbers is being considered. Under FCC rules, CMRS providers also are eligible to receive support from the 
federal USF if they obtain certification as an ETC. The federal universal service program is under legislative, regulatory and industry 
scrutiny as a result of  growth in the fund and a migration of customers from wireline service providers to providers using alternative 
technologies, like VoIP that, today, are not required to contribute to the universal service program. There are several FCC proceedings 
underway that are likely to change the way universal service programs are funded and the way these h n d s  are disbursed to program 
recipients. In particular, the FCC, in conjunction with the Federalistate Joint Board on Universal Service, is considering changes to 
the USF program, including how to determine whether a carrier i s  eligible for USF support in a specific geographic area. Currently, 
CMRS carriers receive the per-line equivalent o f  the support received by the underlying local exchange carrier. 

On March 17, 2005, the FCC issued an order establishing rules governing the eligibility ofwireless carriers to receive and maintain 
ETC status. The new requirements apply to carriers seeking ETC designation from the FCC and are recommended when state 
regulatory agencies are responsible for evaluating ETC applications. Effective October 1, 2006, the new standards require ETCs to: 
( 1 )  provide a five-year plan demonstrating how support will be used to improve coverage, service quality or capacity, including 
annual progress reports; (2) demonstrate the network’s ability to remain functional in emergencies; ( 3 )  demonstrate how they will 
satis@ consumer and quality standards; (4) offer “local-usage” plans comparable to the ILEC; and ( 5 )  acknowledge that they may be 
required to provide equal access to interexchange carriers in the event they become the sole ETC within a designated service area. The 
FCC also adopted additional requirements related to the certification of the use of universal service support. These new requirements 
are not expected to adversely affect the Company’s eligibility for universal service support. Some states have adopted, or are 
considering adopting, the same or similar requirements. The new requirements in the order are subject to both reconsideration requests 
pending at the FCC and judicial appeals. 

On June 14, 2005, the FCC issued a notice of proposed rulemaking initiating a broad inquiry into the management and administration 
of the universal service programs. The notice of proposed rulemaking seeks comment on ways to streamline the application process 
for federal support and whether and how to increase audits of fund contributors and fund recipients to deter waste and fraud. The FCC 
is also considering proposals regarding the contribution methodology, which could change the category of service providers that 
contribute to the fund and the basis upon which they contribute. At this time, Alltel cannot estimate the impact that the potential 
changes, if any, would have on its operations. 

The FCC mandated that, effective October 1 ,  2004, the Universal Service Administrative Company (“USAC”) begin accounting for 
the USF program in accordance with generally accepted accounting principles for federal agencies, rather than the accounting rules 
that USAC formerly used. This change in accounting method subjected USAC to the Anti-Deficiency Act (the “ADA”), the effect of 
which could have caused delays in payments to USF program recipients and significantly increased the amount of USF regulatory fees 
charged to wireline and wireless consumers. In December 2004, Congress passed legislation to exempt USAC from the ADA for one 
year to allow for a more thorough review of the impact the ADA would have on the universal service program. In April 2005, the FCC 
tentatively concluded that the high-cost and low-income programs of the universal service fund comply with ADA requirements, and 
has asked the Office of Management and Budget (“OMB”) to make a final determination on this issue. Congress is contemplating a 
permanent solution to alleviate the ADA issues and the related negative impact to the universal service program. 

The Company is designated as an ETC and receiving USF support in the following states: Alabama, Arkansas, California, Colorado, 
Florida, Georgia, Iowa, Kansas, Louisiana, Michigan, Minnesota, Mississippi, Montana, Nevada, New Mexico, North Carolina, North 
Dakota, South Dakota, Texas, Virginia, West Virginia, Wisconsin, and Wyoming. The Communications Act and FCC regulations 
require that universal service receipts be used to provision, maintain and upgrade the networks that provide the supported services. 
Additionally, the Company accepted certain federal and state reporting requirements and other obligations as a condition of the ETC 
certifications. As of December 3 I ,  2005, the Company is compliant with the FCC regulations and all of the federal and state reporting 
requirements and other obligations. Alltel received approximately $55.0 million of gross USF subsidies in the fourth quarter of 2005 
related to the ETC certifications and net USF subsidies of approximately $53.0 million after deducting the portion o f  USF subsidies 
distributed to its unaffiliated partners in certain markets. Alltel expects to receive net USF subsidies of approximately $50.0 million in 
the first quarter o f  2006. 
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E-91 1 
Wireless service providers are required by the FCC to provide E-91 1 in a two-phased approach. In phase one, carriers must, within 
six months after receiving a request from a phase one enabled Public Safety Answering Point (“PSAP”), deliver both the caller’s 
number and the location of the cell site to the PSAP serving the geographic territory from which the E-91 1 call originated. A phase 
one-enabled PSAP is generally one that is capable of receiving and utilizing the number and cell site location data transmitted by the 
carrier. Alltel has generally complied with the phase one requirements and provides service to phase one capable PSAPs. As a result 
of certain technology and deployment issues, the six-month window in which service is to be provided under the FCC rules has, in 
certain instances and in accordance with the rules, been extended by mutual agreement between Alltel and the particular PSAPs. 

In phase two, CMRS carriers like the Company that have opted for a handset-based solution must determine the location of the caller 
within 50 meters for 67 percent of the originated calls and IS0 meters for 95 percent of the originated calls and deploy Automatic 
Location Identification (“ALI”) capable handsets according to specified thresholds. ALI capability permits more accurate 
identification of the caller’s location by PSAPs. On July 26, 2002, the FCC released an order that provides for a phased-in deployment 
of  ALI-capable handsets that began on March I ,  2003. Under the FCC Order, Alltel was required to: (1) begin selling and activating 
ALI-capable handsets prior to March 1,2003; (2) ensure that, as of  May 3 I ,  2003, at least 25 percent of all new handsets activated 
were ALI-capable; (3) ensure that, as of November 30, 2003, at least SO percent of all new handsets activated were ALI-capable; 
(4) ensure that, as of May 31, 2004, 100 percent of its new digital handsets activated were ALI-capable; and (5) ensure that at least 
95 percent of  its customers have ALI-capable handsets by December 3 1,2005. 

The FCC has released a series of  orders disposing of numerous E-91 I waiver requests filed by a group of Tier I I I  wireless carriers (no 
more than 500,000 customers as of December 3 1,2001) requesting the FCC to extend the December 3 1, 2005, deadline for meeting 
the 95 percent handset requirement. While stressing the importance of E-9 I 1 compliance, the FCC provided certain of these camers 
with greater latitude to comply with handset deployment dates and to accommodate transitions to alternative digital technologies. 
While it is uncertain how the April I ,  2005, order may affect the FCC’s consideration of waiver requests filed by larger carriers, the 
order indicates FCC flexibility on E-91 I compliance matters where the requesting carrier makes a detailed showing o f  special 
circumstances and provides a detailed proposal outlining a realistic path to future compliance. 

Alltel began selling ALI-capable handsets in June 2002 and, to date, has complied with each of the intermediate handset deployment 
thresholds under the FCC3 order or otherwise obtained short-term relief from the FCC to facilitate certain recent acquisitions. 
Ilowever, on September 30,2005, due to the slowing pace of customer migration to ALI-capable handsets and lower than forecasted 
chum, Alltel filed a request with the FCC for a waiver of  the December 3 I ,  2005 requirement to achieve 95 percent penetration of 
ALI-capable phones. The request included an explanation of  the Company’s compliance efforts to date and the expected date when it 
will meet the 95 percent penetration rate of ALI-capable handsets, June 30, 2007. A number of other wireless carriers, including large 
national carriers and CTIA-The Wireless Association (“CTIA”) on behalf of CMRS carriers in general, have also sought relief from 
the 95 percent requirement. At this time, i t  is not clear what action the FCC will take on Alltel’s request for waiver of the 95 percent 
requirement. 

Furthermore, on April I ,  2005, the FCC issued an order imposing an E-9 I I obligation to deliver ALI data on carriers providing only 
roaming services. In the acquired Western Wireless properties, Alltel operates a CDMA network with Phase I I  E-91 1 capability for its 
customers and a GSM network without Phase I I  capability for roamers in the same geographic area. Alltel believes that its 
multi-technology operations with Phase I1 CDMA capability is distinguishable from the carrier providing roaming only services 
specified in the April I, 2005 order. 

On June 30, 2005, CTlA and Rural Cellular Association filed a Joint Petition for Suspension or Waiver of the Location-Capable 
Handset Penetration Deadline with the FCC. The petition recommends that the FCC adopt a framework for individual camers to use 
in order to streamline potential future waiver requests. While the joint petition requested an overall suspension of the December 31, 
2005 deadline, it also outlined several factors and circumstances for the FCC to consider in evaluating h ture  waiver requests. To date, 
the FCC has taken no action on the CTlA petition. The Company cannot determine if the FCC will take any action on this petition, or 
the related impact of its action. 
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CALEA 
CALEA requires wireless and wireline carriers to ensure that their networks are capable of accommodating lawful intercept requests 
received from law enforcement agencies. The FCC has imposed various obligations and compliance deadlines, with which Alltel has 
either complied or, in accordance with CALEA, filed a request for an extension of  time. On August 18, 2004, the DOJ objected to 
Alltel’s pending extension request relating to the Company’s packet-mode services because the DOJ erroneously thought that Alltel’s 
“Touch2Talk” walkie-talkie service was delivered via packet-mode technology. However, the Company’s “Touch2Talk” service does 
not use packet-mode technology and is compliant with CALEA standards. Alltel is coordinating further testing with the Federal 
Bureau of  Investigation to demonstrate Alltel’s “Touch2Talk” CALEA compliance. 

In response to a petition filed by the DOJ and other federal agencies, the FCC initiated a rulemaking in August 2004, to adopt new 
rules under CALEA pertaining to wireless and wireline carriers’ packet mode communications services, including Internet protocol 
(“IP”) based services. The FCC concurrently issued a declaratory ruling concerning the appropriate treatment of push-to-talk services 
under CALEA. On September 23,2005, the FCC issued an order in this proceeding finding that providers of  certain broadband and 
interconnected VolP services were subject to CALEA, and must be prepared to provide electronic surveillance to law enforcement 
upon proper authorization. The Company is currently evaluating the order and at this time does not believe that it will have a 
substantial impact on its operations. The Company’s packet services network requires a modest upgrade to be fully compliant with 
CALEA standards. The cost of  the upgrade is immaterial and will not adversely affect the Company’s operations. 

Inter-carrier Comuensation 
Under the 96 Act and the FCC’s rules, CMRS providers are subject to certain requirements governing the exchange of 
telecommunications traffic with other carriers. Additionally, CMRS carriers are characterized as “telecommunications carriers” under 
the 96 Act and not local exchange camers (“LECs”). Consequently, CMRS carriers are not subject to the interconnection, resale, 
unbundling, and other obligations applicable to LECs under the 96 Act until such time as the FCC makes a finding that treatment of  
CMRS carriers as LECs is warranted. The 96 Act also eliminated any requirement that CMRS carriers provide subscribers with equal 
access to their long distance carrier of  choice, although the FCC is empowered under the 96 Act to impose an equal access 
requirement on CMRS carriers through rulemaking should market conditions so warrant. 

In April 2001, the FCC released a notice of proposed rulemaking addressing inter-carrier compensation. Under this rulemaking, the 
FCC proposed a “bill and keep” compensation method that would overhaul the existing rule governing inter-camer compensation. On 
March 3,2005, the FCC issued a further notice of  proposed rulemaking on inter-carrier compensation matters in which the FCC 
solicited comment on a number of alternative compensation proposals submitted by various industry participants. In addition, the FCC 
issued a ruling effective April 29, 2005, which is subject to both reconsideration requests and judicial appeals, that ILECs can no 
longer impose wireless termination tariffs for local traffic. The outcome of the FCC and related state proceedings could impact the 
amount of  compensation paid to other carriers and received by Alltel for the exchange of communications traffic. At this time, the 
extent and timing of  any changes to inter-carrier compensation and the related financial impact to Alltel’s wireless revenues and 
expenses cannot be determined. 

Wireless Suectrum 
The FCC conducts proceedings through which additional spectrum is made available for the provision of wireless communications 
services, including broadband services. Additional spectrum is generally made available to carriers through auctions conducted by the 
FCC. In October 2003, the FCC issued an order adopting rules that allow CMRS licensees to lease spectrum to others. The FCC 
further streamlined its rules to facilitate spectrum leasing in a subsequent order issued in September 2004. The FCC’s spectrum leasing 
rules revise the standards for transfer of control and provide new options for the lease of spectrum to providers of new and existing 
wireless technologies. The FCC also deleted the rule prohibiting ownership of both A and B block cellular systems in the same rural 
service area. The FCC decisions provide increased flexibility to wireless companies with regard to obtaining additional spectrum 
through leases and retaining spectrum acquired in conjunction with wireless company acquisitions. On August 15, 2005, the FCC 
issued an order on reconsideration modifying the spectrum plan for Advanced Wireless Services (“AWS”). The spectrum plan, as 
revised, generally divided certain bands of spectrum into smaller blocks that are to be licensed over smaller geographic areas. The 
FCC has indicated that i t  will hold the auction of  the AWS spectrum in June of 2006. The Company’s evaluation of opportunities as a 
result of  these proceedings and decisions is ongoing. 
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Customer Billing 
In response to a petition filed by the National Association of State Utility Consumer Advocates, the FCC issued an order and further 
rulemaking on its truth in billing and billing format proceeding. In the order, the FCC applied to CMRS camers the obligation to 
ensure that the descriptions of line items on customer bills are clear and not misleading and to reiterate that the representation of a 
discretionary item on a bill as a tax or government-mandated charge IS misleading. The FCC also made a declaratory ruling that state 
regulations requiring or prohibiting the use of line items on CMRS camers’ bills were preempted in favor of federal authority pursuant 
to Section 332 (c) of the Communications Act. The FCC’s decision has been appealed to the Federal Court of Appeals for the Eleventh 
Circuit. In the further rulemaking, the FCC will consider additional CMRS billing regulations that would require: 
( 1 )  government-mandated charges to be segregated from discretionary charges; (2) the combination o f  certain charges into single 
categories; and ( 3 )  disclosure by carriers of the full rate for service, including discretionary charges and charges imposed by 
government mandates, to consumers at the point of sale prior to the execution of a service contract. Additionally, the FCC is 
considering whether states should be preempted from regulation of wireless carrier’s customer bills. The Company does not expect the 
outcome of the FCC‘s further rulemaking to have a material impact on its operations. 

CMRS Roaming 
The FCC has initiated a rulemaking proceeding to examine the rules applicable to roaming relationships between carriers. The FCC’s 
rules currently require only that manual roaming be provided by a carrier to any subscriber in good standing with their home market 
carrier. Automatic roaming agreements, although common throughout the CMRS industry, are not currently mandated by the FCC. 
The rulemaking seeks to develop a record on the state of roaming markets, the impact of technology, the price and quality of current 
roaming arrangements, and whether there is any evidence that larger national carriers are engaging in anti-competitive roaming 
practices against smaller carriers. An automatic roaming requirement is under consideration. Comments in the proceeding have been 
filed, and FCC action in the matter is pending. The outcome of the rulemaking is unknown at this time and therefore the potential 
impact on the Company can not be determined. 

Wireless Temiination Fees 
The FCC has received comments on two petitions seeking a declaratory ruling from the Commission that wireless termination fees 
incurred when a subscriber terminates its contract prior to the end of its term are “rates charged” and therefore beyond the jurisdiction 
of the state regulators pursuant to Section 332 (c) of the Communications Act. The outcome of this proceeding is not likely to have a 
material impact on the Company’s operations. 

Communications-Wireline Operations 
[Dollars in niillions. exccot access lines in thousandsJ 200s 2001 2003 
Revenues and sales: 

Miscellaneous 

32.9 28.7 29.1 

Notes: 

(a) Average revenue per customer per month is calculated by dividing total wireline revenues by average access lines in service for 
the period. 

Wireline operations consist of Alltel’s Incumbent Local Exchange Carrier (“ILEC”), CLEC and Internet operations. Wireline revenues 
and sales decreased $40.7 million, or 2 percent, in 2005 and $16.3 million, or 1 percent, in 2004. Customer access lines decreased 
4 percent in 2005 compared to a 3 percent decline in 2004. The Company lost approximately 124,000 and 86,000 access lines during 
2005 and 2004, respectively, primarily as a result of  the effects of wireless and broadband substitution for the Company’s wireline 
services. The Company expects the number of access lines served by its wireline operations to continue to be adversely affected by 
wireless and broadband substitution in 2006. 
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To slow the decline of  revenue in 2006, the Company will continue to emphasize sales of  enhanced services and bundling of its 
various product offerings including Internet, long-distance and broadband data transport services. Deployment of  broadband service is 
an important strategic initiative for Alltel. During 2005 and 2004, Alltel added 154,000 and 90,000 broadband customers, respectively. 
At December 3 I ,  2005, Alltel’s broadband customer base had grown to almost 400,000 customers. The growth in the Company’s 
broadband customers more than offset the decline in customer access lines that occurred in 2005 and 2004 noted above. As further 
discussed below, revenues generated from the sales of data and enhanced services increased in both 2005 and 2004, which helped to 
offset the adverse effects on wireline revenues resulting from the loss of access lines. 

Local service revenues decreased $32.3 million, or 3 percent, in 2005 and $2 1 .1  million, or 2 percent, in 2004. Local service revenues 
reflected reductions in basic service access line revenues of $33.6 million in 2005 and $27.0 million in 2004, consistent with the 
overall decline in access lines discussed above. The decline in local service revenues attributable to access line loss was partially 
offset by growth in revenues derived from the sales of  enhanced products and services and equipment protection plans. Revenues from 
these services increased $3.7 million in 2005 and $7.3 million in 2004, reflecting continued demand for these products and services. 

Network access and long-distance revenues decreased 1 percent in both 2005 and 2004, or $8.0 million and $7.6 million, respectively. 
Primarily due to the overall decline in access lines discussed above, network access usage and toll revenues decreased $46.5 million in 
2005 and $4.3 million in 2004. The declines in network access usage and toll revenues in both years attributable to access line loss 
were partially offset by growth in revenues earned from data services, which increased $26.0 million and $ I  7.0 million in 2005 and 
2004, respectively, primarily reflecting increased demand for high-speed data transport services. USF revenues increased 
$12.5 million in 2005 and decreased $20.3 million in 2004. The increase in USF revenues in 2005 primarily resulted from an increase 
of $13.3 million in interstate common line support (“ICLS”) funding received by the Company’s rate-of-return subsidiaries due to the 
decline in access revenues discussed above. Conversely, compared to the prior year periods, high-cost loop support (“HCLS”) 
funding received by Alltel’s ILEC subsidiaries decreased $4.4 million in 2005 and $20.3 million in 2004. The decreases in HCLS 
funding in both years primarily resulted from increases in the national average cost per loop combined with the effects of the 
Company’s cost control efforts. Receipts from the HCLS fund are based on a comparison of each company’s embedded cost per loop 
to a national average cost per loop. Primarily due to expected increases in the national average cost per loop and the Company’s 
continued focus on controlling operating costs in its wireline business, Alltel expects net USF receipts in 2006 to decline by 
$15.0 million, compared to 2005. 

Miscellaneous revenues primarily consist of charges for Internet services, directory advertising, customer premise equipment sales, 
and billing and collection services provided to long-distance companies. Miscellaneous revenues decreased slightly in 2005 and 
increased $12.4 million, or 5 percent, in 2004. Primarily driven by growth in broadband customers, revenues from the Company’s 
Internet operations increased $10.8 million in 2005 and $12.4 million in 2004. In addition, sales and rentals of  customer premise 
equipment increased $3.4 million in 2005, reflecting continued customer demand for these products. In addition, during the fourth 
quarter of 2005, Alltel began offering DISH Network satellite television service to its residential customers as part of  a bundled 
product offering, which generated $ I .  1 million in commission revenues. Offsetting the increase in miscellaneous revenues in 2005 
attributable to growth in the Company’s Internet operations, sales and rentals of  customer premise equipment and commission 
revenues was a decline in directory advertising revenues of  $12.2 million from 2004, primarily due to a change in the number and mix 
of directories published. Conversely, miscellaneous revenues for 2004 reflected a $4.4 million increase in directory advertising 
revenues from 2003. Directory advertising revenues for 2004 included additional revenues of  approximately $14.9 million associated 
with the initial publication of  directories in the acquired Kentucky and Nebraska markets, partially offset by lower directory 
advertising revenues in Alltel’s other wireline markets as compared to 2003. The decline in directory advertising revenues in Alltel’s 
other wireline markets were due primarily to a change in the number and mix of directories published. The increase in miscellaneous 
revenues attributable to the Internet and directory publishing operations was partially offset in 2004 by a $2.6 million decline from 
2003 in customer premise equipment sales and rentals due to lower customer demand for purchasing or leasing landline-based 
communications equipment. 

Primarily due to the broadband customer growth and increased sales of  enhanced features, average revenue per customer per month 
increased 2 percent in both 2005 and 2004 from the corresponding prior year period. Future growth in average revenue per customer 
per month will depend on the Company’s success in sustaining growth in sales of broadband and other enhanced services to new and 
existing customers. 

Cost o f  services increased $ I  .2 million, or less than I percent, in 2005 and decreased $32.9 million, or 4 percent, in 2004. Cost of 
services for 2005 included approximately $3.2 million of  incremental costs incuned during the first quarter of 2005 related to work 
force reductions in the Company’s wireline business, as well as higher overtime and maintenance costs due 
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to inclement weather. Cost of services in 2005 included additional customer service expenses attributable to the growth in broadband 
customers, specifically the costs associated with subsidizing broadband-capable modems. In addition, cost of  services in 2005 
included increased regulatory fees of  $5.6 million related to an increase in the contribution factor applicable to universal service 
hnding.  Offsetting the increases in salaries and benefits, customer service costs and regulatory fees in 2005 were decreases in 
business taxes of $6.3 million and bad debt expense of $4.4 million, which both decreased consistent with the decline in revenues 
discussed above. In addition, interconnection expenses decreased $2.8 million in 2005 and $8.2 million in 2004, consistent with the 
declines in toll revenues and access lines discussed above. Cost of services for 2004 also reflected reductions in customer service 
expenses and the effects of incremental strike-related expenses and maintenance costs incurred in 2003, as further discussed below. 
Compared to 2003, customer service expenses decreased $3.3 million in 2004, primarily due to cost savings from the Company's 
continued efforts to control operating expenses. Included in cost of services in 2003 were $6.0 million of  additional maintenance costs 
to repair damage caused by severe winter storms and incremental expenses of approximately $14.9 million associated with a strike 
that ended on October I ,  2003, when the Company signed a new collective bargaining agreement impacting approximately 400 Alltel 
employees in Kentucky represented by the Communications Workers of America. 

Cost of  products sold increased $4.2 million, or 15 percent, in 2005 and decreased slightly in 2004. The increase in 2005 was 
consistent with the increase in sales and rentals of customer premise equipment discussed above. Conversely, the decrease in 2004 
was consistent with the decline in sales and leasing of customer premise equipment discussed above. 

Selling, general, administrative and other expenses increased $12.0 million, or 5 percent, in 2005 and decreased $15.1 million, or 
6 percent, in 2004. The increase in 2005 primarily resulted from higher audit fees and internal staffing costs incurred in complying 
with the Section 404 internal control reporting requirements of the Sarbanes-Oxley Act of  2002 and higher insurance premiums 
related to the Company's employee medical and dental plans. Conversely, the decrease in selling, general, administrative and other 
expenses in 2004 resulted from reductions in data processing charges and salaries and employee benefit costs, primarily reflecting cost 
savings from the Company's continued efforts to control operating expenses. Compared to 2003, data processing charges declined 
$3.7 million, while employee benefit costs and salaries decreased $12. I million during 2004. 

Depreciation and amortization expense decreased $35.8 million, or 7 percent, in 2005 and $10.0 million, or 2 percent, in 2004. The 
decreases in depreciation and amortization expense in both years primarily resulted from a reduction in depreciation rates for the 
Company's Nebraska operations, reflecting the results of  a triennial study of depreciable lives completed by Alltel in the second 
quarter of 2004 as required by the Nebraska Public Service Commission. The decrease in depreciation and amortization expense in 
2005 also resulted from a reduction in depreciation rates for the Company's Florida, Georgia and South Carolina operations, reflecting 
the results of  studies of  depreciable lives completed by Alltel during 2005. The depreciable lives were lengthened to reflect the 
estimated remaining useful lives of the wireline plant based on the Company's expected future network utilization and capital 
expenditure levels required to provide service to its customers. During 2006, Alltel expects to review the depreciation rates utilized in 
its remaining wireline operations. 

Wireline segment income decreased $22.3 million, or 2 percent, in 2005 and increased $42.1 million, or 5 percent, in 2004. The 
decrease in segment income in 2005 primarily resulted from the decline in revenues and sales due to the loss of  access lines and the 
adverse effects of  increased operating expenses related to the growth in broadband customers, higher employee benefit costs and 
incremental expenses associated with work force reductions, which were partially offset by the favorable effects of reduced 
depreciation rates, as discussed above. Conversely, the increase in 2004 primarily reflected the selling of additional services and 
features to existing wireline customers, growth in the Company's Internet operations, the effects of the incremental strike-related and 
maintenance costs incurred in 2003 and the Company's cost savings and expense control efforts discussed above. 

Set forth below is a summary of  the restructuring and other charges related to the wireline operations that were not included in the 
determination of segment income for the years ended December 3 I :  

/Millions) 2005 2004 2003 

Relocation costs 
employee benefit costs $ 

et  termination cost 
with pending spin 
oftware developme 

- - - 0 7  - Other exit costs 
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Accounting for Remlated Entities 
Except for the acquired Kentucky and Nebraska operations, Alltel’s ILEC operations follow the accounting for regulated enterprises 
prescribed by SFAS No. 7 I ,  “Accounting for the Effects of Certain Types of Regulation”. Criteria that would give rise to the 
discontinuance of  SFAS No. 7 1 include ( I )  increasing competition restricting the regulated ILEC subsidiaries’ ability to establish 
prices to recover specific costs and (2) significant changes in the manner in which rates are set by regulators from cost-based 
regulation to another form of regulation. Alltel reviews these criteria on a quarterly basis to determine whether the continuing 
application o f  SFAS No. 7 1 is appropriate. In assessing the continued applicability of  SFAS No. 7 I ,  the Company monitors the 
following: 

0 Level of  competition in its markets. Sources of  competition to Alltel’s local exchange business include, but are not limited to, 
resellers of local exchange services, interexchange carriers, satellite transmission services, wireless communications providers, 
cable television companies, and competitive access service providers including those utilizing Unbundled Network 
Elements-Platform (“UNE-P), VolP providers and providers using other emerging technologies. Alltel’s ILEC operations have 
begun to experience competition in their local service areas. Through December 3 1,2005, this competition has not had a material 
adverse effect on the results of operations of  Alltel’s ILEC operations, primarily because these subsidiaries provide wireline 
telecommunications services in mostly rural areas. To date, ILEC subsidiaries have not been required to discount intrastate service 
rates in response to competitive pressures. 

0 Level of revenues and access lines currently subject to rate-of-return regulation or which could revert back to rate-of-return 
regulation in the future. For the ILEC subsidiaries that follow SFAS No. 71, all interstate revenues are subject to rate-of-return 
regulation. The majority of the lLEC subsidiaries’ remaining intrastate revenues are either subject to rate-of-return regulation or 
could become subject to rate-of-return regulation upon election by the Company, subject in certain cases to approval by the state 
public service commissions. 

0 Level of  profitability of the ILEC subsidiaries. Currently, the prices charged to customers for interstate and intrastate services 
continue to be sufficient to recover the specific costs of the ILEC subsidiaries in providing these services to customers. 

Although the Company believes that the application of SFAS No. 7 1 continues to be appropriate, it is possible that changes in 
regulation, legislation or competition could result in the Company’s ILEC operations no longer qualifying for the application of SFAS 
No. 71 in the near future. If Alltel’s ILEC operations no longer qualified for the application of SFAS No. 71, the accounting impact to 
the Company would be an extraordinary non-cash credit to operations. The non-cash credit would consist primarily of  the reversal of 
the regulatory liability for cost of removal included in accumulated depreciation, which amounted to $156.9 million as of 
December 3 I ,  2005. At this time, Alltel does not expect to record any impairment charge related to the carrying value of  its ILEC 
plant. Under SFAS No. 71, Alltel currently depreciates its ILEC plant based upon asset lives approved by regulatory agencies or as 
otherwise allowed by law. Upon discontinuance of SFAS No. 7 I ,  Alltel would be required to revise the lives of  its property, plant and 
equipment to reflect the estimated useful lives of  the assets. The Company does not expect any revisions in asset lives to have a 
material adverse effect on its ILEC operations. 

Reeulatorv Matters-Wireline ODerations 
Alltel’s ILECs are regulated by both federal and state agencies. Certain of Alltel’s products and services (interstate) and the related 
earnings are subject to federal regulation and others (local and intrastate) are subject to state regulation. With the exception of the 
Nebraska and a portion of the Kentucky operations, Alltel’s ILEC operations are subject to rate-of-return regulation federally by the 
FCC. The Nebraska and a portion of the Kentucky operations are subject to price-cap regulation by the FCC that allows a greater 
degree of retail pricing flexibility than is afforded to Alltel’s rateof-return operations. Companies meeting certain criteria had the 
option to elect price-cap regulation as part of an FCC order issued in May 2000 (the “CALLS plan”). The CALLS plan expired on 
June 30, 2005, and to date, the FCC had not established a successor mechanism for regulating price-cap companies. Nonetheless, the 
existing rules and regulations for price-cap companies remain effective until the FCC modifies or otherwise replaces them with a 
successor mechanism. 

Telecommunications Law Modernization 
In 1996, Congress passed the Telecommunications Act of  1996 (“the 96 Act”), which significantly changed the existing laws and 
regulations governing the telecommunications industry. The primary goal of the 96 Act was to create Competition in the wireline 
market by requiring ILECs to sell portions of their networks to competitors at reduced wholesale rates. The 96 Act also established 
rules for interconnecting wireline and wireless service providers’ networks. Unfortunately, the 96 Act failed to contemplate the rapid 
evolution of technology and the associated consumer demand for wireless services, the Internet and VolP. 
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Today, providers of communications services are regulated differently depending primarily upon the network technology used to 
deliver service. This “patchwork” regulatory approach unfairly advantages certain companies and disadvantages others, which 
impedes market-based competition where service providers, regardless of technology, exchange telecommunications traffic between 
their networks and are competing for the same customers. 

In an effort to reform the “patchwork” regulatory approach, two separate telecommunications bills were introduced in the U.S. Senate. 
The first bill, entitled the “Broadband Investment and Consumer Choice Act”, was introduced on July 27,2005. This bill reduces the 
existing level of government regulation within the telecommunications industry in favor o f  market-based competition and provides 
for parity in the remaining rules governing functionally equivalent services, such as broadband access to the Internet either via DSL, 
cable modem or other technological means. Another bill, entitled “the Universal Service for the 21st Century Act”, was introduced on 
July 29, 2005. This bill changes the way telecommunications companies contribute to the universal service h n d ,  establishes limited 
support for broadband investment in unserved areas and calls for the FCC to establish inter-carrier compensation reform within six 
months of  enactment. 

State Regulation 
Most states in which Alltel’s ILEC subsidiaries operate provide alternatives to rate-of-return regulation for local and intrastate 
services, either through legislative or public service commission (“PSC”) rules. The Company has elected alternative regulation for 
certain of its ILEC subsidiaries in Alabama, Arkansas, Florida, Georgia, Kentucky, Nebraska, North Carolina, Ohio, Oklahoma, 
Pennsylvania, South Carolina, and Texas. The Missouri PSC ruled that the Company is not eligible for alternative regulation. 
However on May 5 ,  2005, the Missouri legislature passed an alternative regulation plan that allows the Company to elect alternative 
regulation without Missouri PSC approval. The legislation became effective on August 28, 2005, and the Company filed an election 
with the PSC to be regulated under the new alternative regulation plan on September 13, 2005. As a result of  this election, the 
Company withdrew its appeal of  the Missouri PSC’s previous decision during the fourth quarter of 2005. The Company continues to 
evaluate alternative regulation options in markets where its ILEC subsidiaries remain subject to rateof-return regulation, including 
Mississippi, New York and certain of its Kentucky operations. 

Inter-carrier Comoensation 
In April 2001, the FCC released a notice of  proposed rulemaking addressing inter-carrier compensation. Under this rulemaking, the 
FCC proposed a “bill and keep” compensation methodology under which each telecommunications carrier would be required to 
recover all o f  its costs to originate and terminate telecommunications traffic from its end-user customers rather than charging other 
carriers. The proposed “bill and keep” method would significantly overhaul the existing rules governing inter-camer compensation. 
On March 3,2005, the FCC released a further notice of  proposed rulemaking addressing inter-carrier compensation. Under this 
proposed rulemaking, the FCC requested comment on several alternative inter-carrier compensation proposals, including “bill and 
keep”. The outcome of this proceeding is likely to change the way Alltel receives compensation from, and remits compensation to, 
other carriers and its end user customers. Until this proceeding concludes and the changes to the existing rules are established, if any, 
Alltel cannot estimate the impact of the changes on its ILEC revenues and expenses or when the changes would occur. 

On October 8,2004, the FCC granted in part and denied in part a petition filed by Core Communications requesting that the FCC 
forbear from enforcing provisions of  the FCC‘s 2001 Internet Service Provider (“ISP’) Remand Order. The FCC granted forbearance 
from the ISP Remand Order’s growth caps and new market rule finding they were no longer i n  the public interest. The FCC denied 
forbearance from the ISP Remand Order’s rate cap and mirroring rules. Various parties have filed for reconsideration with the FCC 
and have appealed the decision to the U.S. Court of  Appeals for the District of Columbia Circuit. If the FCC’s decision in this order is 
upheld, the Company is likely to incur additional costs for delivering ISP-bound traffic to competitive wireline service providers. 
Although Alltel has not fully quantified the effects of this order, the Company believes that the additional expense would not likely 
exceed $10.0 million annually. 

O n  July 6,2005, a hearing examiner issued a recommended order to  the Georgia PSC that, if adopted, would prospectively preclude 
LECs from assessing access charges for certain intrastate calls. The Company, along with other LECs in Georgia, requested that the 
Georgia PSC reject the recommended order and find that access charges continue to apply to these intrastate calls. If the Georgia PSC 
ultimately adopts the recommended order, the Company would incur a reduction in annual revenues of approximately $12.0 million. 
A final order will not likely become effective before the end of  the first quarter of 2006. 
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Universal Service 
The federal universal service program is under legislative, regulatory and industry scrutiny as a result of growth in the fund and 
structural changes within the telecommunications industry. The structural changes include the increase in the number of ETCs 
receiving money from the USF and a migration of customers from wireline service providers to providers using alternative 
technologies like VoIP that, today, are not required to contribute to the universal service program. There are several FCC proceedings 
underway that are likely to change the way universal service programs are funded and the way these funds are disbursed to program 
recipients. The specific proceedings are discussed in greater detail below. 

In May 2001, the FCC adopted the Rural Task Force Order that established an interim universal service mechanism governing 
compensation for rural telephone companies for the ensuing five years. The interim mechanism has allowed rural carriers to continue 
receiving high-cost funding based on their embedded costs. On June 2, 2004, the FCC asked the FederaliState Joint Board on 
Universal Service (the “Joint Board”) to review the FCC’s rules as they pertain to rural telephone companies and to determine what 
changes, if any, should be made to the existing high-cost support mechanism when the interim funding program expires in June 2006. 
The Joint Board sought comment on such a mechanism on August 16,2004, but has taken no further action. In the event a new 
mechanism is not established for rural carriers prior to the expiration of the plan, the FCC will likely extend the interim mechanism 
currently in place. In addition, the Joint Board sought comment on whether companies operating multiple distinct geographic market 
areas within a state should consolidate them for purposes of calculating universal service support. If the FCC implements this 
proposal, Alltel’s universal service revenues would be reduced from their current level by approximately $8.5 million annually. On 
August 17, 2005, the Joint Board sought comment on four separate proposals to modify the distribution of high-cost universal service 
support. Each of the proposals provides state public service commissions a greater role in the support distribution process, which 
would remain subject to specific FCC guidelines. The Company cannot estimate the impact of  the potential change from embedded 
cost to another methodology, or the impact of other potential changes to the fund contemplated by the Joint Board until the specific 
changes, if any, are determined. 

On June 14, 2005, the FCC issued a notice of proposed rulemaking initiating a broad inquiry into the management and administration 
of  the universal service programs. The notice of proposed rulemaking seeks comment on ways to streamline the application process 
for federal support and whether and how to increase audits o f  fund contributors and fund recipients in an effort to deter waste and 
fraud. The FCC is also considering proposals regarding the contribution methodology, which could change the types of  service 
providers required to contribute to the fund (Le. local exchange providers, wireless providers, long-distance providers, etc.) and the 
basis on which they contribute. At this time, Alltel cannot estimate the impact that the potential changes, if any, would have on its 
operations. 

On December 9, 2005, the FCC issued a notice of  proposed rulemaking seeking comments on the need to redefine certain statutory 
terms established by the 96 Act. Changes to these defined statutory terms could result in a different allocation of Universal Service 
support to non-rural carriers. The Company receives approximately $9.5 million annually in non-rural universal service support and 
cannot estimate the financial impact resulting from changes to the definitions of the statutory terms until such changes, if any, are 
determined. 

As previously discussed under “Regulatory Matters-Wireless Operations”, the FCC mandated that USAC begin accounting for the 
USF program in accordance with generally accepted accounting principles for federal agencies effective October I ,  2004, rather than 
the accounting rules that USAC formerly used. This change in accounting method subjected USAC to the ADA, the effect of which 
could have caused delays in payments to USF program recipients and significantly increased the amount of USF regulatory fees 
charged to wireline and wireless consumers. In December 2004, Congress passed legislation to exempt USAC from the ADA for one 
year to allow for a more thorough review of the impact the ADA would have on the universal service program. In April 2005, the FCC 
tentatively concluded that the high-cost and low-income universal service programs are compliant with ADA requirements, and 
asked the OMB to make a final determination on this issue, which they have yet to do. The 2006 Science, State, Commerce and 
Justice Department appropriations bill includes a provision that prohibits the FCC from enacting a primary connection restriction on 
universal service support. 

Emereing Comuetitive Technologies - VoIP 
Voice telecommunications services utilizing IP as the underlying transmission technology, (“VolP”), are challenging existing 
regulatory definitions and raising questions concerning how IP-enabled services should be regulated, if at all. Several state 
commissions have attempted to assert jurisdiction over VoIP services, but federal courts in New York and Minnesota have ruled that 
the FCC preempts the states with respect to jurisdiction. These cases are on appeal. On March I O ,  2004, the FCC released a notice of 
proposed rulemaking seeking comment on the appropriate regulatory treatment of  IP-enabled communications services. The FCC 
indicated that the cost of the public switched telephone network should be borne equitably by the users and requested comment on the 
specific regulatory requirements that should be extended 
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to IP-enabled service providers, including requirements relating to E-91 I ,  accessibility for the disabled, inter-carrier compensation 
and universal service. Although the FCC’s rulemaking regarding IP-enabled services remains pending, the FCC has adopted a series 
of related orders establishing broad parameters for the regulation of those services. 

On February 12, 2004, the FCC released an order declaring Pulver.com’s “free” IP-based, peer-to-peer service that requires 
specialized telephone equipment or software for computers was not a regulated “telecommunications service”, but rather was an 
unregulated “information service” subject to federal jurisdiction. 

On April 21, 2004, the FCC denied a waiver petition filed by AT&T requesting that its IP telephony service be exempt from paying 
access compensation to wireline local service providers and from contributions to the universal service fund. The FCC ruled AT&T’s 
IP telephony service, which converted voice calls to an IP format for some portion of the routing over the public switched telephone 
network prior to converting the calls back to their original format, was a regulated “telecommunications service’’ subject to payment of  
access compensation to LECs, as well as the universal service fund. 

On November 12, 2004, the FCC ruled that Internet-based service provided by Vonage Holdings Corporation (“Vonage”) should be 
subject to federal rather than state jurisdiction. The FCC has not yet determined how Vonage‘s service should be classified for 
regulatory purposes, but i s  likely to address the “information service” vs. “telecommunications service” debate in its pending 
rulemaking regarding IP-enabled services. Several state commissions appealed the FCC’s Vonage decision, and these appeals are 
presently pending before the U S .  Eighth Circuit Court of Appeals. 

On June 3, 2005, the FCC took swift action in response to several incidents where VolP customers were unable to complete E-91 1 
calls. The FCC ordered all VolP service providers whose service is interconnected with the public switched telephone network to 
provide E-91 I services to their customers no later than November 28, 2005. 

On September 21, 2005, the FCC released its order on CALEA requirements for broadband and ISP services, including VolP services. 
The FCC found that essentially, ISP and VolP services are “telecommunications services’’ subject to CALEA requirements. Several 
appeals have been filed. If the FCC ultimately determines that IP-enabled services are not subject to similar regulatory requirements 
that are applicable to inter-exchange and local exchange service providers, including contributions to federal and state universal 
service programs, inter-carrier compensation obligations, federal and state tax obligations and service quality nietrics, the Company’s 
regulated local exchange operations will be competitively disadvantaged. However, until the FCC issues its decision in these 
proceedings, the Company cannot determine the extent of  the impact on its operations, if any. 

Broadband 
On September 23, 2005, the FCC released an order declaring wireline broadband Internet access service (“DSL”) an “information 
service” functionally integrated with a telecommunications component and no longer subject to a higher level of regulation as 
compared to  broadband cable modem service. This order establishes a framework that may eventually allow the Company’s DSL 
service to obtain regulatory parity with cable modem service, which is lightly regulated. The FCC order requires wireline broadband 
service providers, like the Company, to continue offering broadband access on a stand-alone basis to competing unaffiliated Internet 
service providers for one year, after which they will no longer be required to do so. Additionally, the order preserves the current 
method of assessing universal service contributions on DSL revenues for a 270-day period after the effective date of the order, or until 
the FCC adopts a new contribution methodology to the universal service fund. The order provides price cap companies the option to 
deregulate DSL, de-tariff DSL or keep DSL regulated as it is today. The Company could benefit from the decreased regulatory 
oversight of  its DSL service through additional retail pricing flexibility. The Company’s DSL products are experiencing significant 
growth throughout its service areas and the primary DSL competitor is the historically less regulated cable modem service. The 
Company’s DSL products and services currently remain regulated by the FCC. 

Because certain of the regulatory matters discussed above are under FCC or judicial review, resolution of these matters continues to be 
uncertain. Therefore, Alltel cannot predict at this time the specific effects, if any, that the 96 Act, regulatory decisions and 
rulemakings, and future competition will ultimately have on its ILEC operations. 
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Communications Support Services Operations 
{Millions, except customers in thousands) 2005 2004 2003 

$ 421 2 $ 407.4 

ons information sew 41.8 108.9 

nistrative and 0th 

Long-distance customers 1,750.8 1,770 8 1,680.2 

Communications support services consist of Alltel's product distribution, directory publishing, long-distance, and telecommunications 
information services operations. Communications support services revenues and sales increased $101.8 million, or 1 I percent, in 2005 
and decreased $35.2 million, or 4 percent, in 2004. As noted in the table above, the increase in revenues and sales in 2005 primanly 
reflected growth in sales of  telecommunications equipment and data products, partially offset by declines in revenues earned from 
telecommunications information services Compared to 2004, sales of telecommunications and data products increased $127.0 million 
in 2005, primarily driven by an increase in sales to non-affiliates of  $90.2 million, reflecting increased sales to retailers and other 
distributors of  higher priced wireless handsets that include advanced features and that are capable of various data applications. In 
addition, compared to 2004, sales to affiliates increased $36.8 million in 2005, pnmarily due to an increase in capital expenditures by 
the Company's wireline operations. Conversely, telecommunications information services revenues decreased $24 6 million in 2005 
due to the loss of one of Alltel's reniaining unaffiliated wireline services customers during the fourth quarter of 2004. Revenues 
derived from directory publishing, long-distance and network management services in 2005 were relatively unchanged from 2004. 
During 2005, revenues earned from affiliates for long-distance and network management services decreased $ 1  1 8 million, pnmanly 
due to reductions in intercompany billing rates, which took effect on January I ,  2005. Conversely, revenues denved from external 
customers increased $ I  2.4 million in 2005, pnmanly due to an increase in customer billing rates initiated dunng the second quarter of 
2005 on one of Alltel's most popular billing plans. This increase in rates was partially offset by the effects of customers migrating to 
packaged rate plans. In response to competitive pressures, Alltel has introduced in its long-distance markets packaged rate plans that 
provide customers with unlimited calling for one flat monthly rate. 

The decrease in revenues and sales in 2004 reflected declines in long-distance and network management services and 
telecommunications information services, partially offset by an increase in sales of telecommunications equipment and data products 
and directory publishing revenues Revenues attributable to long-distance and network management services declined $15.2 million 
in 2004. Although the number of  long-distance customers served increased during 2004, revenues derived from external customers 
decreased $10.7 million from 2003, pnmarily due to declining usage by residential customers and a reduction in customer billing rates 
due to competition. Revenues earned from affiliates for network management services also decreased $4.5 million in 2004, pnmanly 
due to a reduction in intercompany billing rates which took effect Apnl I ,  2004 Telecommunications information services revenues 
decreased $67.1 million in 2004, pnmarily due to the December 2003 sale of certain assets and related liabilities, including selected 
customer contracts and capitalized software development costs, to Convergys, and the loss of one of  Alltel's remaining unaffiliated 
wireline services customers. The customer contracts sold to Convergys represented approximately 48 percent of the total revenues and 
sales reported by the telecommunications information services operations in 2003 

Sales o f  telecommunications and data products increased $13.8 million in 2004, reflecting increased sales to non-affiliates of 
$3 I .4 million compared to 2003, pnmanly attributable to increased sales of higher priced wireless handsets that include advanced 
features and that are capable of vanous data applications to retailers and other distributors. Conversely, compared to 2003, sales to 
affiliates decreased $17.6 million in 2004, primanly due to a reduction in capital expenditures by the Company's wireline operations. 
Directory publishing revenues increased $33.3 million in 2004, primarily due to an increase in the number of directory contracts 
published, including the initial publication o f  directories for the acquired Kentucky and Nebraska operations previously discussed. In 
addition, the increase in 2004 also reflected a change in accounting for directory contracts in which the Company has a secondary 
delivery obligation Effective January I ,  2003, Alltel began deferring a portion of its revenues and related costs to provide for 
secondary deliveries. As a result, revenues and related costs associated with any directories for which secondary deliveries were 
required, but not yet made, were deferred, resulting in a reduction in directory publishing revenues in 2003 of $5  3 million. 
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Primarily due to the increase in sales o f  telecommunications equipment and data products noted above, communications support 
services segment income increased $5.5 million, or 9 percent, in 2005. The increase in segment income attributable to the production 
distribution operations in 2005 was partially offset by lower profit margins realized by the telecommunications services operations. 
Profit margins for the telecommunications information services operations were adversely affected by the loss of  a customer during 
2004, as  the associated revenue decline outpaced the corresponding reduction in operating expenses due to the continuance of  
overhead and other fixed operating costs. 

Conversely, communications support services segment income decreased $1 3.7 million, or I8 percent, in 2004, primarily due to the 
decrease in revenues and sales noted above. The adverse effects on segment income attributable to the decrease in revenues and sales 
in 2004 were partially offset by improved profit margins in the directory publishing operations. Profit margins for the directory 
publishing operations in 2003 had been adversely affected by increased selling, marketing and other start-up costs incurred in order 
for the Company's publishing subsidiary to begin providing all directory publishing services, except printing, for all directory 
contracts published in 2004. Except for a limited number of  directory contracts published in 2003, these publishing services were 
previously contracted out to a third party. Partially offsetting the 2004 improvement in the profit margins of the directory publishing 
operations attributable to the favorable effects of the start--up costs incurred in 2003 was an increase in bad debt expense of 
$6.1 million. 

Set forth below is a summary of the restructuring and other charges related to the communications support services operations that 
were not included in the determination of  segment income for the years ended December 3 1: 

(Millions) 2004 2003 

Relocation costs 0. I 

Segment Capital Requirements 
The primary uses of cash for Alltel's operating segments are capital expenditures for property, plant and equipment and expenditures 
for capitalized software development to support the Company's wireless and wireline operations. Annual capital expenditures and 
expendi tures for software development by operating segment are forecasted as follows for 2006: 

____ 

Software 
[Millions) Capital Expenditures Development Totals 

- $ 1,259.5 

tions support services 

Notes: 

(a) Capital expenditures for the wireline operations are for the first half of 2006 only. 

Capital expenditures for 2006 will be primarily incurred for hr ther  deployment of  digital wireless technology, including high-speed 
wireless data capabilities, in the Company's existing and acquired wireless markets. The forecasted spending levels in 2006 are subject 
to revision depending on changes in future capital requirements of the Company's business segments. Each of Alltel's operating 
segments in 2005 generated positive cash flows sufficient to h n d  the segments' day-to-day operations and to fund their capital 
requirements. The Company expects each of  the operating segments to continue to generate sufficient cash flows in 2006 to fund their 
operations and capital requirements. 
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FINANCIAL CONDITION, LIQUIDITY AND CAPITAL RESOURCES 
/Millions, except per share amounts) 2005 2004 2003 

$19 004.2 $12 707.0 $12 881.6 

Book value per share (c) $33.93 $23.58 $22.46 

(a) Computed as the sum of long-term debt including current maturities, redeemable preferred stock and total shareholders’ equity. 

(b) Computed by dividing total shareholders’ equity by total capital structure as computed in (a) above 

( c )  Computed by dividing total shareholders’ equity less preferred stock by the total number of common shares outstanding at the 
end of  the year. 

Cash Flows from ODerating Activities - ContinuinP ODerations 
For each of the three years in the period ended December 3 I ,  2005, cash provided from continuing operations was Alltel’s primary 
source of funds. Cash provided from continuing operations in 2005 and 2004 primanly reflected growth in earnings from the 
Company’s wireless business segment In addition to earnings growth, cash flows from continuing operations in both years also 
reflected changes in working capital requirements, including timing differences in the billing and collection o f  accounts receivables, 
purchases of  inventory and the payment of  trade payables and taxes. Cash provided from continuing operations in 2005 also included 
the receipt of the $ I  11 .0 million special dividend on the Company’s investment in Fidelity National common stock previously 
discussed. Included in cash provided from continuing operations in both 2004 and 2003 were cash contributions of $100.0 million 
funded in each year to Alltel’s qualified defined benefit pension plan Dunng 2005, Alltel generated sufficient cash flows from 
continuing operations to fund its capital expenditure requirements, dividend payments and scheduled long-term debt payments as 
further discussed below The Company expects to generate sufficient cash flows from continuing operations to fund its operating 
requirements in 2006. 

Cash Flows from Investing Activities - Continuing ODerations 
Capital expenditures continued to be Alltel’s pnmary use of capital resources Capital expenditures were $1,302 4 million in 2005, 
$1,125.4 million in 2004 and $1,137.7 million in 2003 Capital expenditures in each of the past three years were incurred to construct 
additional network facilities, to deploy digital technology in the Company’s existing and acquired wireless markets and to upgrade 
Alltel’s telecommunications network in order to offer other communications services, including long-distance, Internet, DSL and 
“Touch-2-Talk” communications services Capital expenditures for 2005 also included incremental spending by Alltel to deploy 
CDMA technology in the properties acquired from Cingular as previously discussed. In addition, capital expenditures for 2005 and 
2004 also included the Company’s investment in wireless EV-DO technology. Through December 3 I ,  2005, Alltel had launched 
EV-DO service in twelve markets During each of the past three years. Alltel funded substantially all of its capital expenditures 
through internally generated funds As indicated in the table above under “Segment Capital Requirements”, Alltel expects capital 
expenditures to be approximately $1,347 5 million to $1,467 5 million for 2006, which will be funded primanly from internally 
generated funds. Investing activities also included outlays for capitalized software development costs, which were $47.2 million in 
2005, $32.3 million in 2004 and $56.7 million in 2003 As indicated in the table above under “Segment Capital Requirements”, Alltel 
expects expenditures for capitalized software development to be approximately $42 5 million for 2006, which also will be funded 
from internally generated funds 

Cash outlays for the purchase of property, net of  cash acquired in 2005 were $1,137.6 million, principally consisting of $920.8 million 
attnbutable to the Western Wireless merger, $153 0 million related to the exchange of wireless properties with Cingular and 
$48.1 million related to the purchase of  wireless properties in Alabama and Georgia from PS Cellular, as previously discussed. In 
conjunction with the merger transaction with Western Wireless, Alltel paid $933 4 million in cash to the holders of Western Wireless 
common stock and in the transaction acquired cash of $12 6 million During 2005, Alltel also purchased for $15.7 million in cash 
additional ownership interests in wireless properties in Michigan, Ohio and Wisconsin in which the Company owned a majority 
interest. Dunng 2004, cash outlays for the purchase of property, net of  cash acquired, were $ I  85.1 million. In 2004, Alltel purchased 
wireless properties in Florida, Louisiana and Ohio for $71.2 million in cash, acquired the remaining ownership interest in wireless 
properties in Georgia for $62 9 million in cash and purchased additional ownership interests in wireless properties in Mississipp~, 
North Carolina, Ohio and Wisconsin for $49 6 million in cash. In addition, during 2004. Alltel also purchased additional partnership 
interests in wireless 
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properties in Louisiana and Wisconsin in which the Company owned a majority interest in exchange for $1.4 million in cash and a 
portion of  the Company's ownership interest in a wireless partnership serving the St. Louis, Missouri market. During 2003, cash 
outlays for the purchase of property, net of  cash acquired, were $160.6 million. In 2003, Alltel purchased wireless properties in 
Arizona and Mississippi for $87.4 million in cash, acquired the remaining ownership interest in two wireless properties in Michigan 
for $60.0 million in cash, and purchased additional ownership interests in wireless properties in Mississippi, New Mexico, Virginia 
and Wisconsin for $13.2 million in cash. 

Investing activities for 2005 included proceeds from the sale of  investments of $353.9 million, principally consisting of $350.8 million 
received from the sale of Alltel's investment in Fidelity National common stock previously discussed. Cash flows from investing 
activities for 2005 also included proceeds of  $84.4 million from the sale of assets. As previously discussed, in connection with the 
wireless property exchange with U.S. Cellular, Alltel acquired two rural markets in Idaho and received $48.2 million in cash in 
exchange for 15 rural markets in Kansas and Nebraska formerly owned by Western Wireless. In addition, Alltel also received in 2005 
proceeds of $36.2 million received in connection with the disposal of  an office building, which had previously been written down to 
fair value during the first quarter of  2004 (see "Consolidated Results of  Operations - Restructuring and Other Charges"). Cash flows 
from investing activities for 2003 included proceeds from the sale of assets of $46.1 million, principally consisting of  $37.0 million 
received by Alltel from the sale of certain assets related to the Company's telecommunications information services operations, as 
previously discussed. 

Cash flows from investing activities also included proceeds from the return on investments of  $36.9 million in 2005, $88.6 million in 
2004 and $48.3 million in 2003. These amounts primarily consisted of cash distributions received from Alltel's wireless minority 
investments. The significant decrease in distributions received during 2005 compared to 2004 primarily reflected the exchange of 
certain minority investments with Cingular, as previously discussed. Conversely, the increase in distributions received in 2004 
compared to 2003 was consistent with the improved operating results of these investments, as previously discussed. 

Cash Flows from Financine Activities - ContinuinP Operations 
Dividend payments remained a significant use of the Company's capital resources. Common and preferred dividend payments 
amounted to $490.5 million in 2005, $467.6 million in 2004 and $436.4 million in 2003. Dividend payments in 2005 reflected 
increased dividends due to the issuance of  approximately 24.5 million Alltel common shares to settle the purchase contract portion of 
the Company's equity units on May 17, 2005 and the issuance of  approximately 54.3 million Alltel common shares to effect the 
merger with Western Wireless completed on August I ,  2005 as previously discussed. Dividend payments in 2005 also reflected 
growth in the annual dividend rate on Alltel's common stock. On October 20, 2005, the Company's Board of  Directors approved an 
increase in the quarterly common stock dividend rate from $.38 to S.385 per share. This action raised the annual dividend rate to $1.54 
per share and marked the 45th consecutive year in which Alltel has increased its common stock dividend. Alltel expects to continue 
the payment of cash dividends during 2006. Following the completion of the spin off of the Company's wireline operations to Alltel's 
shareholders, Alltel will lower its annual dividend rate to $ S O  per share. Sources of  funding future dividend payments include 
available cash on hand and operating cash flows. 

The Company has a five-year, $ I  .5 billion unsecured line of  credit under a revolving credit agreement with an expiration date of 
July 28, 2009. On August I ,  2005, Alltel entered into an additional $700.0 million, 364-day revolving credit agreement that expires 
on July 3 I ,  2006, and allows Alltel to convert any outstanding borrowings under this agreement into tern1 loans maturing in 2007. The 
Company incurred no borrowings under the revolving credit agreements during 2005,2004 or 2003. The Company also has 
established a commercial paper program with a maximum borrowing capacity o f  $ I .5 billion. Alltel classifies commercial paper 
borrowings as long-term debt, because they are intended to be maintained on a long-term basis and are supported by the Company's 
$1.5 billion revolving credit agreement. Under the commercial paper program, commercial paper borrowings are fully supported by 
the available borrowings under the revolving credit agreement. Accordingly, the total amount outstanding under the commercial paper 
program and the indebtedness incurred under the revolving credit agreement may not exceed $1.5 billion. During 2005, the maximum 
amount of  borrowings outstanding under the commercial paper program was $1,084.6 million, of which $1,000.0 million remained 
outstanding at December 3 I ,  2005. Conversely, Alltel incurred no borrowings under the commercial paper program during 2004, and 
there were no commercial paper borrowings outstanding at either December 3 I ,  2004 or 2003. The net increase in commercial paper 
borrowings from December 3 I ,  2004 of $1,000.0 miltion represented all of the long-term debt issued during 2005. Commercial paper 
borrowings were incurred during 2005 primarily to finance a portion of the repayment of certain Western Wireless long-term debt 
obligations further discussed below and to fund the cash portion of  the merger consideration. During 2003, the Company incurred 
additional commercial paper borrowings to fund the wireless property acquisitions in Arizona, Mississippi and Michigan, as 
previously discussed, and to retire a $450.0 million, 7.125 percent senior unsecured note that was due March I ,  2003. As previously 
discussed, during the second quarter of 2003, AIltel 
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repaid all borrowings outstanding under its commercial paper program utilizing a portion of  the cash proceeds Alltel received in 
connection with the April I ,  2003 sale of the financial services division of its information services subsidiary to Fidelity National. 
Alltel also used a portion of the cash proceeds from the sale to retire all long-term debt outstanding under the RUS, RTB and FFB 
programs as further discussed below. 

Retirements of long-term debt amounted to $2,677.8 million in 2005, $277.3 million in 2004 and $763.4 million in 2003. Retirements 
of  long-tenn debt in 2005 primarily reflected the repayment of approximately $2.0 billion of Westem Wireless long-term debt 
obligations. Upon closing of  the merger with Western Wireless, a wholly-owned subsidiary of Alltel assumed debt of approximately 
$2.1 billion. On the date of  closing, Alltel repaid approximately $1.3 billion of term loans representing all borrowings outstanding 
under Western Wireless' credit facility that, as a result of  a change in control, became due and payable immediately upon the closing 
of the merger. On August 1,2005, Alltel also announced a tender offer to purchase all of the issued and outstanding 9.25 percent 
senior notes due July 15, 2013 of  Western Wireless, representing an aggregate principal amount of $600.0 million, as well as a related 
consent solicitation to amend the indenture governing the senior notes. During the third quarter of 2005, Alltel repurchased all 
$600.0 million of  the senior notes at a total cost of $688.3 million. These repayments were funded by cash on hand and borrowings 
under the Company's commercial paper program. Retirements of  long-term debt in 2005 also included the early redemption o f  
$450.0 million of 7.50 percent senior notes due March I ,  2006 and the repayment of  a $200.0 million, 6.75 percent senior unsecured 
note due September 15, 2005. Retirements of long-term debt in 2004 primarily consisted of the repayment o f  a $250.0 million 
unsecured note due April 1,2004. Retirements of  long-term debt in 2003 included the repayment of a $450.0 million unsecured note 
due March I ,  2003 and the retirement of  $249.1 million of  long-term debt outstanding under the RUS, RTB and FFB programs. 
Retirements of long-term debt in 2003 also included a net reduction from December 3 1, 2002 in commercial paper borrowings of 
$25.0 million. Additional scheduled long-term debt retirements, net of  commercial paper and the prepayment of  long-term debt, 
amounted to $29.9 million in 2005, $27.3 million in 2004 and $39.3 million in 2003. (See Note 5 to the consolidated financial 
statements for additional information regarding the Company's long-term debt.) 

Proceeds from the issuance of Alltel's common stock in 2005 were $I ,463.5 million, principally consisting of proceeds from the 
settlement of  the purchase contracts related to the Company's equity units on May 17, 2005. As previously discussed, upon settlement 
of the contracts, the Company received proceeds of  approximately $1,385.0 million and delivered approximately 24.5 million shares 
of  Alltel common stock. 

Under a stock repurchase plan adopted by Alltel's Board of Directors in January 2004, the Company was authorized to repurchase up 
to $750.0 million of its outstanding common stock over a two year period ending December 31,2005. During 2004, Alltel repurchased 
1 1.2 million of  its common shares at a total cost of $595.3 million under this plan. Alltel did not repurchase any of  its common shares 
during 2005. On January 19,2006, Alltel's Board of Directors adopted a stock repurchase plan authorizing the Company to repurchase 
up to $3.0 billion of its outstanding common stock over a three-year period ending December 3 1,2008. Under the repurchase plan, 
Alltel may repurchase shares, from time to time, on the open market or in negotiated transactions, as circumstances warrant. Sources 
of  funding the stock buyback program include available cash on hand, operating cash flows and borrowings under the Company's 
commercial paper program. 

Cash flows used in financing activities also included distributions to Alltel's minority investors in wireless markets operated in 
partnership with other companies. Cash payments to these minority investors were $65.6 million in 2005, compared to $66.9 million 
in 2004 and $67.5 million in 2003. 

Liauiditv and Caoital Resources 
The Company believes i t  has sufficient cash and short-term investments on hand ($989.2 million at December 3 I ,  2005) and has 
adequate operating cash flows to finance its ongoing operating requirements, including capital expenditures, repayment of long-term 
debt, payment of dividends, funding the stock repurchase plan, and financing the $1.075 billion cash payment required to complete the 
pending acquisition of  wireless properties from Midwest Wireless previously discussed. Additional sources of funding available to 
Alltel include (1) additional borrowings o f  up to $1.2 billion available to the Company under its commercial paper program and 
revolving credit agreements, (2) additional debt or equity securities under the Company's March 28,2002, $5.0 billion shelf 
registration statement, of  which approximately $730 million remained available for issuance at December 3 I ,  2005 and (3) additional 
debt securities issued in the private placement market. In addition, Alltel expects to receive cash proceeds of  $ I .7 billion from the 
sales of  Western Wireless' international operations in Austria, Bolivia and Haiti that are expected to be completed during the first half 
of 2006, as previously discussed. Also, in connection with the spin off of  its wireline business, Alltel will receive a special cash 
dividend in an amount not to exceed the Company's tax basis in those operations, which currently is estimated to be approximately 
$2.4 billion. The special cash dividend will be used to fund the stock buyback program and for the repayment of  long-term debt. 
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Alltel’s commercial paper and long-term credit ratings with Moody’s Investors Service (“Moody‘s”), Standard & Poor‘s Corporation 
(“Standard & Poor”) and Fitch Ratings (“Fitch”) are as follows: 

Standard 
Descri pt i on Moody‘s &Poor Fitch 

Factors that could affect Alltel’s short and long-term credit ratings would include, but not be limited to, a material decline in the 
Company’s operating results and increased debt levels relative to operating cash flows resulting from future acquisitions or  increased 
capital expenditure requirements. If Alltel’s credit ratings were to be downgraded from current levels, the Company would incur 
higher interest costs on new borrowings, and the Company’s access to the public capital markets could be adversely affected A 
downgrade in Alltel’s current short or long-tern1 credit ratings would not accelerate scheduled principal payments of Alltel’s existing 
long-term debt. 

The revolving credit agreement contains various covenants and restrictions including a requirement that, as of the end of each calendar 
quarter, Alltel maintain a total debt-to-capitalization ratio of less than 65 percent. For purposes of calculating this ratio under the 
revolving credit agreement, total debt would include amounts classified as long-term debt (excluding mark-to-market adjustments 
for interest rate swaps), current maturities of long-term debt outstanding, short-term debt and any letters of credit or other guarantee 
obligations. As of  December 3 I ,  2005, the Company’s total debt to capitalization ratio was 3 I .6 percent. In addition, the indentures 
and borrowing agreements, as amended, provide, among other things, for various restrictions on the payment of dividends by the 
Company. Retained earnings unrestricted as to the payment of dividends by the Company amounted to $6,94 I .3 million at 
December 3 1, 2005, There are no restrictions on the payment of dividends among members of Alltel’s consolidated group. 

At December 31, 2005, current maturities of long-term debt were $205 1 million and included a $1 82.2 million, 9 0 percent senior 
unsecured note due November I ,  2006. The Company expects to fund the payment of this note at maturity through either akailable 
cash on hand, operating cash flows or commercial paper borrowings 

Pension Plans 
Alltel maintains a qualified defined benefit pension plan, which covers substantially all employees. Prior to January I ,  2005, 
employees o f  Alltel’s directory publishing subsidiary did not participate in the plan. In December 2005, the pension plan was amended 
such that future benefit accruals for all eligible nonbargaining employees ceased as of December 3 1,2005 (December 3 I ,  2010 for 
employees who had attained age 40 with two years of service as of  December 3 I ,  2005). The Company also maintains a supplemental 
executive retirement plan that provides unhnded, non-qualified supplemental retirement benefits to a select group of  management 
employees. In addition, the Company has entered into individual retirement agreements with certain retired executives providing for 
unfunded supplemental pension benefits. As hr ther  illustrated in Note 9 to the consolidated financial statements, total pension 
expense related to these plans was $43.1 million in 2005, $32.0 million in 2004 and $41.0 million in 2003. Alltel’s pension expense for 
2006 is estimated to be approximately $47.9 million. 

Annual pension expense for 2006 was calculated based upon a number of actuarial assumptions, including an expected long-term rate 
of return on qualified pension plan assets of  8.50 percent and a discount rate of 5.80 percent. In developing the expected long-term 
rate of return assumption, Alltel evaluated historical investment performance, as well as input from its investment advisors. Projected 
returns by such advisors were based on broad equity and bond indices. The Company also considered the pension plan’s historical 
returns since 1975 of 1 I .O percent. Alltel’s expected long-term rate of  return on qualified pension plan assets is based on a targeted 
asset allocation of 70 percent to equities, with an expected long-term rate of return of 10 percent, and 30 percent to fixed income 
assets, with an expected long-term rate of  return of 5 percent. At December 3 I ,  2005, the actual asset allocation of  the qualified 
pension plan’s assets was 7 I .6 percent to equities, 25.3 percent to fixed income assets and 3.1 percent in money market funds and 
other interest bearing investments. The Company regularly reviews the actual asset allocation o f  its qualified pension plan and 
periodically rebalances its investments to achieve the targeted allocation. Alltel continues to believe that an 8.5 percent long-term rate 
of return on its qualified pension plan assets is a reasonable assumption. For the year ended December 3 I, 2005, the actual return on 
qualified pension plan assets was 7.2 percent. Alltel will continue to evaluate its actuarial assumptions, including the expected rate of  
return, at least annually, and will adjust them as necessary. Lowering the expected long-term rate of return on the qualified pension 
plan assets by 0.50 percent (from 8.50 percent to 8.00 percent) would result in an increase in pension expense of  approximately 
$4.9 million in 2006. 
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The discount rate selected is based on a review of current market interest rates of high-quality, fixed-rate debt securities adjusted to 
reflect the duration of  expected future cash outflows for pension benefit payments. In developing the discount rate assumption for 
2006, Alltel reviewed the high-grade bond indices published by Moody's and Standard & Poor's as of  December 3 I ,  2005 and other 
available market data and constructed a hypothetical portfolio of high quality bonds with maturities that mirrored the expected 
payment stream of the Company's pension benefit obligation. The discount rate determined on this basis decreased from 6.00 percent 
at December 3 I ,  2004 to 5.80 percent at December 3 I, 2005. Lowering the discount rate by 0.25 percent (from 5.80 percent to 
5.55 percent) would result in an increase in pension expense of approximately $8.5 million in 2006. 

As of December 3 1, 2005, Alltel had cumulative unrecognized actuarial losses of $234.5 million, compared to $226.9 million at 
December 3 1, 2004. These actuarial losses are included in the calculation of  the Company's annual pension expense subject to the 
following amortization methodology. Unrecognized actuarial gains or losses that exceed 17.5 percent of the greater of the projected 
benefit obligation or market-related value of plan assets are amortized into pension expense on a straight-line basis over five years. 
Unrecognized actuarial gains and losses below the 17.5 percent corridor are amortized over the average remaining service life of 
active plan participants (approximately I4 years at December 3 I ,  2005). In applying this amortization method, the estimated pension 
expense of $47.9 million for 2006 includes $33.5 million of the unrecognized actuarial loss at December 3 1, 2005. 

Alltel does not expect that any contribution to the plan calculated in accordance with the minimum funding requirements of the 
Employee Retirement Income Security Act of 1974 will be required in 2006. Future contributions to the plan will depend on various 
factors, including future investment performance, changes in future discount rates and changes in the demographics of the population 
participating in the Company's qualified pension plan. 

Other Postretirement Benefits 
The Company provides postretirement healthcare and life insurance benefits for eligible employees. Retired employees share a portion 
of  the cost of these benefits. The Company funds the accrued costs of these plans as benefits are paid. As further illustrated in Note 9 
to the consolidated financial statements, total postretirement expense was $23.9 million in 2005, $25.9 million in 2004 and 
$25.0 million in 2003. Alltel's postretirement expense for 2006 is estimated to be approximately $22.8 million. 

Annual postretirement expense for 2006 was calculated based upon a number of actuarial assumptions, including a healthcare cost 
trend rate of 10.00 percent and a discount rate of 5.70 percent. Consistent with the methodology used to determine the appropriate 
discount rate for the Company's pension obligations, the discount rate selected for postretirement benefits is based on a hypothetical 
portfolio of high quality bonds with maturities that mirrored the expected payment stream of the benefit obligation. The discount rate 
determined on this basis decreased from 6.00 percent at December 3 I ,  2004 to 5.70 percent at December 3 I ,  2005. Lowering the 
discount rate by 0.25 percent (from 5.70 percent to 5.45 percent) would result in an increase in postretirement expense of 
approximately $0.5 million in 2006. 

The healthcare cost trend rate is based on the Company's actual medical claims experience and future projections of medical costs. For 
the year ended December 3 I ,  2005, a one percent increase in the assumed healthcare cost trend rate would increase the postretirement 
benefit cost by approximately $1.3 million, while a one percent decrease in the rate would reduce the postretirement benefit cost by 
approximately $ I .  I million. 

Qff-Balance Sheet Arrangements 
The Company does not use securitization of trade receivables, affiliation with special purpose entities, variable interest entities or 
synthetic leases to finance its operations. Additionally, the Company has not entered into any arrangement requiring Alltel to 
guarantee payment of  third party debt or to fund losses of  an unconsolidated special purpose entity. As defined by the Securities and 
Exchange Commission's rules and regulations, the Company is a party to off-balance sheet arrangements, consisting of certain 
guarantees related to the sale of assets. Information pertaining to these arrangements is presented below. 

Guarantees 
AS further discussed in Note 14 to the consolidated financial statements, in conjunction with the sale of the financial services division 
to Fidelity National, Alltel agreed to indemnify Fidelity National for any damages resulting from Alltel's breach of  warranty or 
non-fulfillment of  certain covenants under the sales agreement, that exceed 1.5 percent of  the purchase price, or $15.75 million, up to 
a maximum o f  I5  percent of  the purchase price, or $157.5 million. The Company believes because of the low probability of  being 
required to pay any amount under this indemnification, the fair value of this obligation is immaterial to the consolidated results of 
operations, cash flows and financial condition of the Company. Accordingly, the Company has not recorded a liability related to it. 
Alltel also agreed to indemnify Fidelity 
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National from any future tax liability imposed on the financial services division related to periods prior to the date of sale. Alltel's 
obligation to Fidelity National under this indemnification is not subject to a maximum amount. At December 31, 2005, the Company 
has recorded a liability for tax contingencies of  approximately $8.0 million related to the operations of the financial services division 
for periods prior to the date of  sale that management has assessed as probable and estimable, which should adequately cover any 
obligation under this indemnification. 

In connection with the sale of assets to Convergys, Alltel agreed to indemnify Convergys for any damages resulting from Alltel's 
breach of warranty under the sales agreement that exceed $500,000, up to a maximum of  $10.0 million. In addition, the Company 
agreed to indemnify Convergys for any damages resulting from non-fulfillment of certain covenants or liabilities arising from the 
ownership, operation or use of the assets included in the sale. This indemnification is not subject to a maximum obligation. The 
Company believes because of the low probability of being required to pay any amount under these indemnifications, the fair value of 
these obligations is immaterial to the consolidated results of  operations, cash flows and financial condition of the Company. 
Accordingly, the Company has not recorded a liability related to these indemnifications. 

Contractual Oblieations and Commitments 
Set forth below is a summary of  Alltel's material contractual obligations and commitments as of December 3 1, 2005: 

Payments Due bv Period 
Less 
than 1-3 3-5 More than 

[Millions) 1 Year Years Years 5 Years Total 
t, excluding commercial paper (a) 

long-term debt obligations 

complete pending acquisition (b) 

fees - cell sites (d) 

(a) Includes current matunties of  $205. I million. Excludes $( 1 1.9) million of unamortized discounts and the fair value of interest 
rate swap agreements of $28.6 million included in long-term debt at December 3 I ,  2005. 

(b) As previously discussed, on November 18, 2005, Alltel announced that it had entered into a definitive agreement to purchase 
Midwest Wireless for $1.075 billion in cash This transaction is expected to close by mid-year of 2006. 

(c) Purchase obligations represent amounts payable under noncancellable contracts and include commitments for wireless handset 
purchases, network facilities and transport services, agreements for software licensing and long-term marketing programs. 

(d) In connection with the leasing of 1,773 of  the Company's cell site towers to American Tower, Alltel is obligated to pay 
Amencan Tower a monthly fee per tower for management and maintenance services for the duration of the fifteen-year lease 
agreement, which expires in phases dunng 2016 and 2017. 

(e) Other long-term liabilities primarily consist of deferred tax liabilities, minority interests, other postretirement benefit 
obligations, and deferred compensation. Deferred rental revenue of $337.2 million related to Alltel's agreement to lease cell site 
towers to American Tower was not included in the table above. The deferred rental revenue represents cash proceeds received in 
advance by Alltel under terms of the agreement and will be recognized as revenue ratably over the remaining lease term. 

Under the Company's long-term debt borrowing agreements, acceleration of principal payments would occur upon payment default, 
violation of debt covenants not cured within 30 days or breach of  certain other conditions set forth in the borrowing agreements. At 
December 3 1, 2005, the Company was in compliance with all of  its debt covenants. There are no provisions within the Company's 
leasing agreements that would trigger acceleration of future lease payments. (See Notes 5, 16, 17 and 20 to the consolidated financial 
statements for additional information regarding certain of  the obligations and commitments listed above ) 
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Market Risk 
The Company is exposed to market risk from changes in marketable equity security prices, interest rates, and foreign currency 
exchange rates. Alltel has estimated its market risk using sensitivity analysis. For Alltel’s marketable equity securities and foreign 
currency forward exchange contracts, market risk is defined as the potential change in fair value attributable to a hypothetical adverse 
change in market prices or foreign currency exchange rates. For all other financial instruments, market risk is defined as the potential 
change in earnings resulting from a hypothetical adverse change in market prices or interest rates. The results of the sensitivity 
analysis used to estimate market risk are presented below. Actual results may differ from these estimates. 

Eauitv Price Risk 
Changes in equity prices primarily affect the fair value of Alltel’s investments in marketable equity securities. Fair value for 
investments was determined using quoted market prices. Through its merger with Western Wireless, Alltel acquired marketable equity 
securities. At December 3 I, 2005, the fair market value of the marketable equity securities held by Alltel amounted to $166.5 million 
and included unrealized holding gains o f  $22.3 million. Comparatively, at December 3 I ,  2004, investments in marketable equity 
securities, consisting solely of  the Company’s investment in Fidelity National common stock, amounted to $5 1 I .8 million and 
included unrealized holding gains of $153.9 million. As further discussed in Note I2 to the consolidated financial statements, on April 
6, 2005, Alltel sold its investment in Fidelity National common stock and received proceeds of  $350.8 million. A hypothetical 
10 percent decrease in quoted market prices would result in a $16.7 million decrease in the fair value of  the Company’s marketable 
equity securities at December 3 1 ,  2005. 

Interest Rate Risk 
The Company’s earnings are affected by changes in variable interest rates related to Alltel’s issuance of  short-term commercial paper 
and interest rate swap agreements. The Company enters into interest rate swap agreements to obtain a targeted mixture of variable and 
fixed-interest-rate debt such that the portion of debt subject to variable rates does not exceed 30 percent of Alltel‘s total debt 
outstanding. The Company has established policies and procedures for risk assessment and the approval, reporting, and monitoring of  
interest rate swap activity. Alltel does not enter into interest rate swap agreements, or other derivative financial instruments, for 
trading or speculative purposes. Management periodically reviews Alltel’s exposure to interest rate fluctuations and implements 
strategies to manage the exposure. 

As of December 3 I ,  2005, the Company had $I .O billion of  commercial paper outstanding and had entered into five, pay variable 
receive fixed, interest rate swap agreements on notional amounts totaling $925.0 million to convert fixed interest rate payments to 
variable. The maturities of the five interest rate swaps range from January 15, 2008 to November 1,2013. The weighted average fixed 
rate received by Alltel on these swaps is 5.5 percent, and the variable rate paid by Alltel is the three month LIBOR (London-Interbank 
Offered Rate). The weighted average variable rate paid by the Company was 4.2 percent at December 3 1,2005. A hypothetical 
increase of 100 basis points in variable interest rates would reduce annual pre-tax earnings by approximately $19.2 million. 
Conversely, a hypothetical decrease of  100 basis points in variable interest rates would increase annual pre-tax earnings by 
approximately $19.2 million. 

As of December 3 I ,  2004, the Company had no commercial paper borrowings outstanding and had entered into six, pay 
variable/receive fixed, interest rate swap agreements on notional amounts totaling $1 .O billion to convert fixed-interest-rate payments 
to variable. The maturities of the six interest rate swaps ranged from March 1, 2006 to November I, 2013. The weighted average 
variable rate paid by Alltel was 2. I percent at December 3 1, 2004. A hypothetical increase of 100 basis points in variable interest rates 
would have reduced annual pre-tax earnings in 2004 by approximately $10.0 million. Conversely, a hypothetical decrease of 100 
basis points i n  variable interest rates would have increased annual pre-tax earnings in 2004 by approximately $10.0 million. 

Foreiyn Currencv Exchanee Risk 
As further discussed in Note 14 to the consolidated financial statements, Alltel has entered into a definitive agreement to sell its 
international operations acquired from Western Wireless in Austria to T-Mobile Austria GmbH, a subsidiary of Deutsche Telekom for 
I .3 billion euros or approximately $1.6 billion at then current exchange rates. At December 3 I ,  2005, Alltel had entered into a foreign 
currency forward exchange contract to hedge its net investment in the Austrian operations. In accordance with the provisions of SFAS 
No. 133, “Accounting for Derivative Instruments and Hedging Activities” and related amendments and interpretations, changes in the 
fair value of  the contract due to exchange rate fluctuations were recorded in shareholders’ equity (foreign currency translation 
adjustment) and offset the effect of  foreign currency changes in the value of the net investment being hedged. Alltel has not hedged 
the translation exposure to foreign currency changes in the value of  the other remaining international operations that are held for sale 
as of December 3 1,2005. A hypothetical 10 percent decrease in the value of  the U.S. dollar against the euro would result in a 
$129.0 million decrease in the fair value of Alltel’s foreign currency forward exchange contract at December 3 I ,  2005. 
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Critical Accounting Policies 
Alltel prepares its consolidated financial statements in accordance with accounting principles generally accepted in the United States. 
Alltel’s significant accounting policies are discussed in detail in Note 1 to the consolidated financial statements. Certain of  these 
accounting policies as discussed below require management to make estimates and assumptions about future events that could 
materially affect the reported amounts of assets, liabilities, revenues and expenses and disclosure of contingent assets and liabilities. 
These critical accounting polices include the following: 

Service revenues for the Company’s communications business are recognized based upon minutes of use processed and contracted 
fees, net of any credits and adjustments. Due to varying customer billing cycle cut-off times, the Company must estimate service 
revenues earned but not yet billed at the end of each reporting period. These estimates are based on historical minutes of use 
processed. Changes in estimates for revenues are recognized in the period in which they are determinable, and such changes could 
occur and have a material effect on the Company’s consolidated operating results in the period of change. 

In evaluating the collectibility of its trade receivables, Alltel assesses a number of factors including a specific customer’s ability to 
meet its financial obligations to the Company, as  well as general factors, such as the length of  time the receivables are past due and 
historical collection experience. Based on these assessments, the Company records an allowance for doubtful accounts to reduce the 
related receivables to the amount the Company ultimately expects to collect from customers. If circumstances related to specific 
customers change or economic conditions worsen such that the Company’s past collection experience is no longer relevant, Alltel’s 
estimate of the recoverability of its trade receivables could be further reduced from the levels provided for in the consolidated 
financial statements. At December 31,2005, the Company’s allowance for doubtful accounts was $84.7 million. A 10 percent increase 
in this reserve would have increased the provision for doubtful accounts by $8.5 million for the year ended December 3 I ,  2005. 

The calculation of the annual costs of providing pension and postretirement benefits are based on certain key actuarial assumptions as 
disclosed in Note 9 to the consolidated financial statements. As previously discussed, the discount rate selected is based on a review of  
current market interest rates on high-quality, fixed-rate debt securities adjusted to reflect the Company‘s longer duration of expected 
future cash outflows for benefit payments. The expected return on plan assets reflects management’s view of  the long-term returns 
available in the investment market based on historical averages and consultation with investment advisors. The healthcare cost trend 
rate is based on the Company’s actual medical claims experience and future projections of medical costs. See “Pension Plans” and 
“Other Postretirement Benefits” for the effects on the Company’s future benefit costs resulting from changes in these key assumptions. 

The calculation of  depreciation and amortization expense is based on the estimated economic useful lives of the underlying property, 
plant and equipment and finite-lived intangible assets. Although Alltel believes it is unlikely that any significant changes to the useful 
lives of  its tangible or finite-lived intangible assets will occur in the near term, rapid changes in technology or changes in market 
conditions could result in revisions to such estimates that could materially affect the carrying value of  these assets and the Company’s 
future consolidated operating results. As previously discussed, during 2005 and 2004, Alltel reduced the depreciation rates for certain 
of its wireline operations based on the results of studies of  depreciable lives completed by the Company. During 2006, Alltel expects 
to review the depreciation rates utilized in its remaining wireline operations. At this time, Alltel cannot estimate what effects, if any, 
the results of those studies will have on depreciation and amortization expense in 2006. An extension of the average useful life of the 
Company’s property, plant and equipment of  one year would decrease depreciation expense by approximately $ 1  19.3 million per year, 
while a reduction in the average useful life o f  one year would increase depreciation expense by approximately $161.2 million per year. 
At December 3 I ,  2005, the Company‘s unamortized finite-lived intangible assets consisted of  wireless customer lists of 
$384.6 million, wireline customer list of  $46.6 million, wireline franchise rights of  $6.1 million and a wireless roaming agreement of 
$5.4 million. The majority of  Alltel‘s wireless customer list intangible assets consist of the customer list recorded in connection with 
the Western Wireless acquisition, which is being amortized over an estimated useful life of  five years using the sum-of-the-years 
digit method. Substantially all of Alltel’s remaining wireless finite-lived intangible assets are amortized on a straight-line basis over 
three to five years, while the wireline finite-lived intangible assets are amortized on a straight-line basis over ten to fifteen years. An 
extension of the average useful life of the Company’s finite-lived intangible assets of  one year would have decreased amortization 
expense by approximately $26.9 million in 2005, while a reduction in the average useful life of one year would have increased 
amortization expense by $38.9 million in 2005. 
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In accordance with SFAS No. 142, “Goodwill and Other Intangible Assets”, Alltel tests its goodwill and other indefinite-lived 
intangible assets for impairment at least annually, which requires the Company to determine the fair value of these intangible assets, as 
well as the fair value of its reporting units. For purposes of testing goodwill, fair value of the reporting units is determined utilizing a 
combination of  the discounted cash flows of the reporting units and calculated market values of comparable public companies. The 
Company’s indefinite-lived intangible assets consist of its cellular and Personal Communications Services (“PCS’) licenses (the 
“wireless licenses”) and the wireline franchise rights in  Kentucky acquired in 2002. Fair value of the other indefinite-lived intangible 
assets is determined based on the discounted cash flows of  the related business segment. During 2005 and 2004, no write-downs in 
the carrying values of either goodwill or indefinite-lived intangible assets were required based on their calculated fair values. In 
addition, reducing the calculated fair values of goodwill and the wireless licenses by 10 percent and the wireline franchise rights by 
5 percent would not have resulted in an impairment of the carrying value of the related assets in either 2005 or 2004. Changes in the 
key assumptions used in the discounted cash flow analysis due to changes in market conditions could adversely affect the calculated 
fair values of goodwill and other indefinite-lived intangible assets, materially affecting the carrying value of these assets and the 
Company’s hture consolidated operating results. 

The Company’s estimates of income taxes and the significant items resulting in the recognition of deferred tax assets and liabilities are 
disclosed in Note 13 to the consolidated financial statements and reflect Alltel’s assessment of future tax consequences of transactions 
that have been reflected in the Company’s financial statements or tax returns for each taxing authority in which i t  operates. Actual 
income taxes to be paid could vary from these estimates due to future changes in income tax law or the outcome of audits completed 
by federal, state and foreign taxing authorities. Included in the calculation of  the Company’s annual income tax expense are the effects 
of changes, if any, to Alltel‘s income tax contingency reserves. Alltel maintains income tax contingency reserves for potential 
assessments from the IRS or other taxing authorities. The reserves are determined based upon the Company’s judgment of the 
probable outcome o f  the tax contingencies and are adjusted, from time to time, based upon changing facts and circumstances. Changes 
to the tax contingency reserves could materially affect the Company’s future consolidated operating results in the period of  change. 

A number of years may elapse before a particular matter for which Alltel has established a reserve is audited and finally resolved. The 
number of years for which the Company still has audits open varies depending upon the tax jurisdiction. The IRS completed the 
examination of  Alltel’s consolidated tax returns for the tax periods 1997 through 2001 and Alltel is currently at the Appeals Office 
with respect to a number of issues. In addition, the IRS is currently examining the Company’s consolidated tax returns for 2002 and 
2003. While it is often difficult to predict the final outcome or timing of the resolution, Alltel believes that its reserves reflect the 
probable outcome of  known tax contingencies. Favorable resolutions would be recognized as a reduction of income tax expense in the 
year of resolution. Unfavorable resolutions would be recognized as a reduction to the tax reserves, a cash outlay for settlement and a 
possible increase to Alltel’s annual tax provision in the year of resolution. 

In accounting for business combinations, Alltel applies the accounting requirements of SFAS No. 14 I, “Business Combinations”, 
which requires the Company to record the net assets of acquired businesses at fair value. In developing estimates of fair value of 
acquired assets and assumed liabilities, Alltel analyzes a variety of factors including market data, estimated future cash flows of the 
acquired operations, industry growth rates, current replacement cost for fixed assets, and market rate assumptions for contractual 
obligations. Alltel engages third party valuation specialists to assist in  the determination of  fair value estimates. Changes to the 
assumptions used to estimate fair value could materially affect the recorded amounts for acquired assets and assumed liabilities, 
including but not limited to, property, plant and equipment, cellular licenses, customer lists, goodwill, long-term debt, and deferred 
income taxes. Significant changes to the recorded amounts could have a material impact on Alltel’s future operating results, including 
changes in depreciation and amortization expense resulting from higher or lower fair values assigned to property, plant and equipment 
and finite-lived intangible assets and changes in interest expense resulting from fair value adjustments to long-term debt and the 
corresponding amortization of the recorded premium or discount. 

L e d  Proceedings 
Alltel is party to various legal proceedings arising in the ordinary course of business. Although the ultimate resolution of these various 
proceedings cannot be determined at this time, management of  the Company does not believe that such proceedings, individually or in  
the aggregate, will have a material adverse effect on the future results of operations or financial condition of  Alltel. In addition, 
management of the Company is currently not aware of any environmental matters that, individually or in the aggregate, would have a 
material adverse effect on the consolidated financial condition or results of operations of the Company. 
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Recentlv Issued Accounting Pronouncements 
On December 16, 2004, the Financial Accounting Standards Board (“FASB”) issued SFAS No. 123(R), “Share-Based Payment”, 
which i s  a revision of SFAS No. 123 and supersedes APB Opinion No. 25. SFAS No. 123(R) requires all share-based payments to 
employees, including grants of employee stock options, to be valued at fair value on the date of  grant, and to be expensed over the 
applicable vesting period. Pro forma disclosure of the income statement effects of share-based payments is no longer an alternative. 
SFAS No. 123(R) is effective for all stock-based awards granted on or after July I ,  2005. In addition, companies must also recognize 
compensation expense related to any awards that are not fully vested as of  the effective date. Compensation expense for the unvested 
awards will be measured based on the fair value of the awards previously calculated in developing the pro forma disclosures in 
accordance with the provisions of SFAS No. 123. 

Upon adoption of the standard on January 1,  2006, the Company will follow the modified prospective transition method and expects to 
value its sharebased  payment transactions using a Black-Scholes valuation model. Under the modified prospective transition 
method, Alltel will recognize compensation cost in its consolidated financial statements for all awards granted after January I ,  2006 
and for all existing awards for which the requisite service has not been rendered as of the date o f  adoption. Prior period operating 
results will not be restated. At December 3 1 ,  2005, the total unamortized compensation cost for nonvested stock option awards 
amounted to $40.4 million and is expected to be recognized ratably over a weighted average period of  3 years. The pro forma 
compensation expense amounts reflected in the table under “Stock-Based Compensation’’ on page F-57 are expected to approximate 
the effect of  the adoption of SFAS No. I23(R) on Alltel’s future reported consolidated results of operations. 

Forward-LookinP Statements 
This Management’s Discussion and Analysis of Financial Condition and Results of  Operations includes, and future filings by the 
Company on Form IO-K, Form IO-Q and Form 8-K and future oral and written statements by Alltel and its management may 
include, certain “forward-looking statements” within the meaning of  the Private Securities Litigation Reform Act of 1995. 
Forward-looking statements are subject to uncertainties that could cause actual future events and results to differ materially from 
those expressed in the forward-looking statements. These forward-looking statements are based on estimates, projections, beliefs and 
assumptions and are not guarantees of future events and results. Words such as  “expects”, “anticipates”, “intends”, “plans”, 
“believes”, “seeks”, “estimates”, and “should”, and variations of these words and similar expressions, are intended to identify these 
forward-looking statements. Examples of such forward-looking statements include statements regarding Alltel’s future cash dividend 
policy, forecasts of segment capital requirements for 2006, and future contractual obligation and commitment payments. Alltel 
disclaims any obligation to update or revise any forward-looking statement based on the occurrence of future events, the receipt of 
new information, or otherwise. 

Actual future events and results may differ materially from those expressed in these forward-looking statements as a result of  a 
number of  important factors. Representative examples of  these factors include (without limitation) adverse changes in economic 
conditions in the markets served by Alltel; the extent, timing, and overall effects of competition in the communications business; 
material changes in the communications industry generally that could adversely affect vendor relationships with equipment and 
network suppliers and customer relationships with wholesale customers; changes in communications technology; the risks associated 
with pending acquisitions and dispositions, including the pending acquisition of Midwest Wireless and the pending dispositions of the 
Austrian, Bolivian and I-laitian operations and the wireline business; the risks associated with the integration of acquired businesses, 
including the integration of  Western Wireless; the uncertainties related to any discussions or negotiations regarding the sale of any 
remaining international assets; adverse changes in the terms and conditions of the wireless roaming agreements of Alltel; the potential 
for adverse changes in the ratings given to Alltel’s debt securities by nationally accredited ratings organizations; the availability and 
cost of  financing in the corporate credit and debt markets necessary to consummate the disposition of the wireline business; the 
uncertainties related to Alltel’s strategic investments; the effects of  litigation; and the effects of  federal and state legislation, rules, and 
regulations governing the communications industry. 

In addition to these factors, actual future performance, outcomes and results may differ materially because of other, more general, 
factors including (without limitation) general industry and market conditions and growth rates, economic conditions, and 
governmental and public policy changes. 
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SELECTED FINANCIAL DATA 

The following table presents certain selected consolidated financial data as of and for the years ended December 3 1 : 

{Millions. except per share amounts) 2005 2004 2003 2002 200 1 2000 

income from continuing operations 5.94 
In .26 

- Cumulative effect o f  accounting change (02) - - - 

d average common share 

Total redeemable preferred stock and 
long-term debt (including current 
maturities) $ 5,9883 $ 5,578.3 $ 5,859.4 $ 6,641.1 $ 3,913.0 $ 4.673 3 

Notes to Selected Financial Infomiation: 

See Note 14 to the consolidated financial statements for a discussion of  the Company’s discontinued operations 

wireless assets with Cingular Wireless LLC (“Cingular”) and purchase of wireless properties from Public Service Cellular, Inc. 
The integration expenses primarily consisted of handset subsidies incurred to migrate the acquired customer base to CDMA 
handsets. Alltel also incurred $4.5 million of integration expenses related to its acquisition of Western Wireless Corporation, 
primarily consisting of system conversion and relocation costs. In addition, the Company incurred $4.4 million of severance and 
employee benefit costs related to a workforce reduction in its wireline operations. The Company also incurred $3 1.3 million of 
incremental costs, principally consisting of investment banker, audit and legal fees, related to the pending spin off its wireline 
business to Alltel stockholders and merger with Valor Communications Group, Inc. These transactions decreased net income 
$48.1 million or $. 14 per share. (See Note I O  to the consolidated financial statements.) Net income for 2005 included the effect of 
a special cash dividend of $1 11.0 million related to the Company’s investment in Fidelity National Financial, Inc. (“Fidelity 

A. Net income for 2005 included $18.5 million of integration expenses incurred in connection with the Company’s exchange of 



National”) common stock, which increased net income $69.8 million or $.20 per share. (See Note 1 1  to the consolidated financial 
statements.) Net income for 2005 included pretax gains of $158.0 million related to Alltel’s exchange of certain wireless assets 
with Cingular. During 2005, Alltel also completed the sale of all of  its shares of Fidelity National common stock and recognized a 
pretax gain of $75.8 million. In addition, Alltel incurred pretax termination fees of  $15.0 million related to the early retirement of 
long-term debt and a related interest rate swap agreement. These transactions increased net income $136.7 million or $.40 per 
share. (See Note 12 to the consolidated financial statements.) Effective December 31, 2005, Alltel adopted FIN 47 in accounting 
for conditional asset retirement obligations. The cumulative effect of this accounting change resulted in a o n e t i m e  non-cash 
charge of $7.4 million, net of income tax benefit of $4.6 million, or $.02 per share. (See Note 2 to the consolidated financial 
statements.) 
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Notes to Selected Financial Information, Continued: 

B. 

C. 

D. 

Net income for 2004 included pretax charges of $28.4 million related to a planned workforce reduction and the exit of  its 
competitive local exchange carrier operations in the Jacksonville, Florida market. In addition, Alltel recorded a $2.3 million 
reduction in the liabilities associated with various restructuring activities initiated prior to 2003. Alltel also recorded a write-down 
in the carrying value of certain corporate and regional facilities to fair value in conjunction with the proposed leasing or sale of 
those facilities of  $24.8 million. These transactions decreased net income $3 I .  I million or $ . I O  per share. (See Note I O  to the 
consolidated financial statements.) Net income for 2004 also reflected a reduction in income tax expense associated with 
continuing operations of $19.7 million, or $.06 per share, resulting from Alltel's adjustment of  its income tax contingency reserves 
to reflect the results of audits of the Company's consolidated federal income tax returns for the fiscal years I997 through 2001. 
(See Note 2 to the consolidated financial statements.) 

Net income for 2003 included pretax charges of $8.5 million primarily related to the closing of certain call center locations and the 
write-off of $13.2 million of certain capitalized software development costs with no alternative future use or functionality. The 
Company also recorded a $2.7 million reduction in the liabilities associated with various restructuring activities initiated prior to 
2003 to reflect differences between estimated and actual costs paid in completing the previous planned restructuring activities. 
These transactions decreased net income $ 1  1.5 million or $.04 per share. (See Note I O  to the consolidated financial statements.) 
Net income for 2003 also included a pretax gain of $3 1 .O million realized from the sale of certain assets of the 
telecommunications information services operations, partially offset by pretax write-downs totaling $6.0 million to reflect 
other-than-temporary declines in the fair value of  certain investments in unconsolidated limited partnerships. In addition, Alltel 
incurred pretax termination fees of  $7.1 million related to the early retirement of long-term debt. These transactions increased net 
income $10.7 million or $.04 per share. (See Note 12 to the consolidated financial statements.) Effective January I ,  2003, Alltel 
adopted SFAS No. 143 in accounting for asset retirement obligations. The cumulative effect of  this accounting change resulted in 
a one-time non-cash credit of $15.6 million, net of  income tax expense of $10.3 million, or $.05 per share. (See Note 2 to the 
consolidated financial statements.) 

Net income for 2002 included pretax charges of  $34.0 million incurred in connection with restructuring Alltel's competitive local 
exchange camer, call center and retail store operations and with the closing of seven product distribution centers. The Company 
also incurred integration expenses of  $28.8 million related to its acquisitions of wireline properties from Verizon 
Communications, Inc. and wireless properties from CenturyTel, Inc. Alltel also recorded wr i tedowns  in the carrying value of 
certain cell site equipment of $7.1 million. These charges decreased net income $42.3 million or $. 14 per share. Net income for 
2002 included a pretax gain of $22.1 million realized from the sale of  a wireless property, partially offset by pretax write-downs 
of  $16.3 million related to investments in marketable securities. Alltel also recorded a pretax adjustment of $4.8 million to reduce 
the gain recognized from the dissolution of a wireless partnership that was initially recorded in 2001. These transactions increased 
net income $0.6 million or less than $ .Ol  per share. 

Effective January I ,  2002, the Company changed its accounting for goodwill and other indefinite-lived intangible assets from an 
amortization method to an impairment-only approach in accordance with SFAS No. 142. Accordingly, the Company ceased 
amortization of  goodwill and indefinite-lived intangible assets as of January I ,  2002. The adjusted after-tax income from 
continuing operations, income before cumulative effect of accounting change, net income and the related earnings per share 
effects, assuming that the change in accounting to eliminate the amortization of goodwill and other indefinite-lived intangible 
assets was applied retroactively were as follows for the years ended December 3 I : 

{Millions, exceDt Der share amounts) 200 1 2000 

$1,140.6 $2,0 

Basic earnings per share $3.72 $6.43 

E. Net income for 2001 included pretax gains of $347.8 million from the sale of PCS licenses, a pretax gain of $9.5 million from the 
dissolution of a wireless partnership and a pretax gain of $3.2 million from the sale of certain investments. Net income also 
included pretax termination fees of $2.9 million incurred due to the early retirement of debt. These transactions increased net 
income $2 12.7 million or $.68 per share. Net income also included pretax charges of $61.2 million incurred in connection with the 
restructuring of  the Company's regional communications, product distribution and corporate operations. The Company also 
recorded write-downs in the carrying value of  certain cell site equipment totaling $15.1 million. These charges decreased net 
income $45.3 million or $.I4 per share. Effective January I ,  2001, the Company changed its method of accounting for a 
subsidiary's pension plan to conform to the Company's primary pension plan. The cumulative effect of this accounting change 
resulted in a non-cash credit of $19.5 million, net of  income tax expense of $13.0 million, or $.06 per share. 

F. Net income for 2000 included pretax gains of $1,345.5 million from the exchange of wireless properties with Bell Atlantic 
Corporation and GTE Corporation, pretax gains of $36.0 million from the sale of certain wireless assets and pretax gains of 
$562.0 million from the sale of investments, principally consisting of WorldCom, Inc. common stock. Net income also included a 



I 

pretax wr i tedown of  $15.0 million in the Company's investment in an Internet access service provider. These transactions 
increased net income $1,124.3 million or $3.58 per share. Net income also included integration costs and other charges of 
$15.3 million primarily incurred in connection with the acquisition o f  wireless assets. The Company also incurred a pretax charge 
of $1 1.5 million in connection with a litigation settlement. These charges decreased net income $16.1 million or $.05 per share. 
Effective January I ,  2000, the Company changed its method of recognizing wireless access revenues and certain customer 
activation fees. The cumulative effect of this accounting change resulted in a non-cash charge of  $36.6 million, net o f  income tax 
benefit of $23.3 million or $.I2 per share. 
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MANAGEMENT'S RESPONSIBILITY FOR FINANCIAL STATEMENTS 

ALLTEL Corporation's management is responsible for the integrity and objectivity of all financial information included in this 
Financial Supplement. The consolidated financial statements have been prepared in accordance with accounting principles generally 
accepted in the United States of  America. The financial statements include amounts that are based on the best estimates and judgments 
of management. All financial information in this Financial Supplement is consistent with that in the consolidated financial statements. 

PricewaterhouseCoopers LLP, an independent registered public accounting firm, has audited these consolidated financial statements in 
accordance with the standards of the Public Company Accounting Oversight Board (United States) and have expressed herein their 
unqualified opinion on those financial statements. 

The Audit Committee of the  Board of  Directors, which oversees Alltel's financial reporting process on behalf of  the Board o f  
Directors, is composed entirely of independent directors (as defined by the New York Stock Exchange). The Audit Committee meets 
periodically with management, the independent registered public accounting firm, and the internal auditors to review matters relating 
to the Company's financial statements and financial reporting process, annual financial statement audit, engagement of independent 
accountants, internal audit function, system of internal controls, and legal compliance and ethics programs as established by Alltel 
management and the Board of Directors. The internal auditors and the independent accountants periodically meet alone with the Audit 
Committee and have access to the Audit Committee at any time. 

Dated March IO,  2006 

Scott T. Ford 
President and 
Chief Executive Officer 

Sharilyn S. Gasaway 
Executive Vice President 
Chief Financial Officer 
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MANAGEMENT'S REPORT ON INTERNAL CONTROL OVER FINANCIAL REPORTING 

Management is responsible for establishing and maintaining adequate internal control over financial reporting, and for performing an 
assessment of  the effectiveness of internal control over financial reporting as of December 3 I, 2005. Internal control over financial 
reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting and the preparation of  
financial statements for external purposes in accordance with generally accepted accounting principles. The Company's system of 
internal control over financial reporting includes those policies and procedures that (i) pertain to the maintenance of  records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of  the assets of the company; (ii) provide reasonable 
assurance that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally 
accepted accounting principles, and that receipts and expenditures of the company are being made only in accordance with 
authorizations of management and directors of  the company; and (iii) provide reasonable assurance regarding prevention or timely 
detection o f  unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the financial 
statements. 

Management performed an assessment of  the effectiveness of the Company's internal control over financial reporting as of  
December 3 I ,  2005 based upon criteria in Internal Control - Integrated Framework issued by the Committee of Sponsoring 
Organizations of  the Treadway Commission ("COSO'). Based on our assessment, management determined that the Company's 
internal control over financial reporting was effective as of December 3 I ,  2005 based on the criteria in lntemal Control-Integrated 
Framework issued by COSO. 

Management has excluded the international operations of Western Wireless Corporation, a wholly-owned subsidiary of the Company, 
from its assessment of  internal control over financial reporting as of March IO,  2006 because it was acquired by the Company in a 
purchase business combination completed during the third quarter of 2005. The international operations of Western Wireless are 
classified as held for sale and whose results of  operations are reported in discontinued operations as of  December 3 I ,  2005. The 
international operations of Western Wireless included in assets held for sale, liabilities held for sale and results of operations reported 
in discontinued operations represent approximately 8.1 YO, 2.7% and I .6%, respectively, of the Company's consolidated total assets, 
total liabilities and net income, respectively, as of  and for the year ended December 3 I ,  2005. 

Our management's assessment of the effectiveness of the Company's internal control over financial reporting as of December 3 I ,  2005 
has been audited by Pricewaterhousecoopers LLP, an independent registered public accounting firm, as stated in their report which 
appears herein. 

Dated March IO,  2006 

Scott T. Ford 
President and 
Chief Executive Officer 

Sharilyn S. Gasaway 
Executive Vice President- 
Chief Financial Officer 
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REPORT OF lNDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

To the Board of Directors and Shareholders of Alltel Corporation: 

We have completed integrated audits of  Alltel Corporation’s 2005 and 2004 consolidated financial statements and of its internal 
control over financial reporting as of  December 31, 2005, and an audit of  its 2003 consolidated financial statements in accordance 
with the standards of  the Public Company Accounting Oversight Board (United States). Our opinions, based on our audits, are 
presented below. 

Consolidated financial statements 

In our opinion, the accompanying consolidated balance sheets and the related consolidated statements of  income, cash flows and 
shareholders’ equity present fairly, in all material respects, the financial position of Alltel Corporation and its subsidiaries (the 
“Company”) at December 3 1, 2005 and 2004, and the results of  their operations and their cash flows for each of the three years in the 
period ended December 31, 2005 in conformity with accounting principles generally accepted in the United States of  America. These 
financial statements are the responsibility of the Company’s management. Our responsibility is to express an opinion on these financial 
statements based on our audits. We conducted our audits ofthese statements in accordance with the standards of  the Public Company 
Accounting Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable 
assurance about whether the financial statements are free of material misstatement. An audit of financial statements includes 
examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing the accounting 
principles used and significant estimates made by management, and evaluating the overall financial statement presentation. We 
believe that our audits provide a reasonable basis for our opinion. 

As described in Note 2 to the financial statements, the Company changed its method of accounting for asset retirement obligations as a 
result of  adopting Statement of  Financial Accounting Standards No. 143 (“SFAS No. 143”), “Accounting for Asset Retirement 
Obligations” as of January 1, 2003 and as a result of  adopting Financial Accounting Standards Board Interpretation No. 47 (“FIN 
4 7 7 ,  “Accounting for Conditional Asset Retirement Obligations” as of December 3 I ,  2005. 

Internal control over financial reporting 

Also, in our opinion, management’s assessment, included in Management’s Report on Internal Control Over Financial Reporting, that 
the Company maintained effective internal control over financial reporting as of December 3 1, 2005 based on criteria established in 
Internal Control - Integrated Framework issued by the Committee of  Sponsoring Organizations of  the Treadway Commission 
(COSO), is fairly stated, in all material respects, based on those criteria. Furthermore, in our opinion, the Company maintained, in all 
material respects, effective internal control over financial reporting as of December 3 I ,  2005, based on criteria established in Internal 
Control - Integrated Framework issued by the COSO. The Company’s management is responsible for maintaining effective internal 
control over financial reporting and for its assessment of  the effectiveness of internal control over financial reporting. Our 
responsibility is to express opinions on management’s assessment and on the effectiveness of  the Company’s internal control over 
financial reporting based on our audit. We conducted our audit of internal control over financial reporting in accordance with the 
standards of the  Public Company Accounting Oversight Board (United States). Those standards require that we plan and perform the 
audit to obtain reasonable assurance about whether effective internal control over financial reporting was maintained in all material 
respects. An audit of  internal control over financial reporting includes obtaining an understanding of internal control over financial 
reporting, evaluating management’s assessment, testing and evaluating the design and operating effectiveness of  internal control, and 
performing such other procedures as we consider necessary in the circumstances. We believe that our audit provides a reasonable basis 
for our opinions. 

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of 
financial reporting and the preparation of  financial statements for external purposes in accordance with generally accepted accounting 
principles. A company’s internal control over financial reporting includes those policies and procedures that ( i )  pertain to the 
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of  the assets of the 
company; (ii) provide reasonable assurance that transactions are recorded as necessary to permit preparation of  financial statements in 
accordance with generally accepted accounting principles, and that receipts and expenditures of  the company are being made only in 
accordance with authorizations of management and directors of the company; and (iii) provide reasonable assurance regarding 
prevention or timely detection of unauthorized acquisition, use, or disposition of  the company‘s assets that could have a material effect 
on the financial statements. 
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Because of  its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections 
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in 
conditions, or that the degree of compliance with the policies or procedures may deteriorate. 

As described in Management's Report on Internal Control Over Financial Reporting, management has excluded Western Wireless 
International from its assessment of internal control over financial reporting as of  December 3 I ,  2005 because it was acquired by the 
Company in a purchase business combination during 2005. We have also excluded Western Wireless International from our audit of 
internal control over financial reporting. Western Wireless International is a wholly-owned subsidiary whose assets and liabilities are 
classified as held for sale and whose results of  operations are reported in discontinued operations as of December 3 I ,  2005. Western 
Wireless International's assets held for sale, liabilities held for sale and results of  operations reported in discontinued operations 
represent approximately 8.1 Yo, 2.7% and I .6%, respectively, of  the Company's consolidated total assets, total liabilities and net 
income, respectively, as of and for the year ended December 3 I ,  2005. 

Pricewaterhousecoopers LLP 
Little Rock, AR 
March 10,2006 



CONSOLIDATED STATEMENTS OF INCOME 
For the years ended December 3 I ,  

Service revenues $8,380.5 $7,374.3 $7,156.1 

uding depreciation o 

1,898.0 Operating income 2,091.1 1,92 1.6 

continuing operations 

from continuing operat 
fi-om discontinued ope 

Cumulative effect of accounting change 

Pro forma amounts assuming changes in accounting principles were applied 

Basic 

The accompanying notes are an integral part of these consolidated financial statements. 
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CONSOLIDATED BALANCE SHEETS 
December 3 I ,  
(Dollars in millions, except per share amounts) 

Assets 2005 2004 

ash and short-term investments 
nts receivable (less allowance for doubtful a 

Investments 
Goodwill 4, 

rred income taxes 

s related to assets held for 

Other liabilities 949.0 947.2 

referred stock, Senes C, 
issued and outstanding n ?  n ?  Y - . ., ., . - 

Common stock, par value $ I  per share, 1.0 billion shares authorized, 383,605,936 shares in 
383.6 302.3 

Additional paid- in capital 5.3 39.3 197.9 
Unrealized holding gain on investments 22.3 153.9 
Foreign currency translation adjustment (2.8) 0.5 

6.4733 Retained earnings 7,2723 
Total shurcholdrrs' ruu i tv  13.0 15.5 7.128.7 

Total Liabilities and Shareholders' Equitv $24.0 13. I $16.603.7 

2005 and 302,267,959 shares in 2004 issued and outstanding 

The accompanying notes are an integral part of these consolidated financial statements. 
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CONSOLIDATED STATEMENTS OF CASH FLOWS 
For the years ended December 3 I ,  

(Millions) 2005 2004 2003 

Distributions to minority investors 
, net ofissuance costs 

in cash and short-term invest 

The accompanying notes are an integral part of these consolidated financial statements. 
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CONSOLIDATED STATEMENTS OF SHAREHOLDERS' EQUITY 
(Mi I I ions) 

Unrealized Foreign 
Additional Holding Currency 

Preferred Common Paid-In Gain On Translation Retained 

Net income 1 330.1 1 330.1 

Unrealized holding gains on 
investments, net of 
reclassification 

mon - $ 1  42 per share 

Other comprehensive income, 

Foreign currency translation 
- (0.1) - (0.1) - - adjustment - 

Comprehensive income 

t for non-qualified 

Foreign currency translation 
adjustment - - 

Comprehensive income - - 



Tax benefit for non-qualified 
~ - 9 9  - - 9.9 stock options - 

Balance at December 31, 2005 $ 0.3 $ 383.6 $5,339.3 $ 22.3 $ (2.8) $7.272.8 $13.015.5 

The accompanying notes are an integral part of these consolidated financial statements. 
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NOTES T O  CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies: 
DescriDtion of Business- ALLTEL Corporation (“Alltel” or the “Company”), a Delaware corporation, is a customer-focused 
communications company. Alltel owns subsidiaries that provide wireless and wireline local, long-distance, network access, and 
Internet services. Telecommunications products are warehoused and sold by the Company’s distribution subsidiary. A subsidiary 
also publishes telephone directories for affiliates and other independent telephone companies. In addition, a subsidiary provides 
billing, customer care and other data processing and outsourcing services to telecommunications companies. (See Note 18 for 
additional information regarding Alltel’s business segments.) 

Basis o f  Presentation- Alltel prepares its consolidated financial statements in accordance with accounting principles generally 
accepted in the United States, which require management to make estimates and assumptions that affect the reported amounts of 
assets, liabilities, revenues and expenses and disclosure of contingent assets and liabilities. The estimates and assumptions used in 
the accompanying consolidated financial statements are based upon management’s evaluation of the relevant facts and 
circumstances as of  the date of  the financial statements. Actual results may differ from the estimates and assumptions used in 
preparing the accompanying consolidated financial statements, and such differences could be material. The consolidated financial 
statements include the accounts of Alltel, its subsidiary companies, majority-owned partnerships and controlled business ventures. 
Investments in 20 percent to 50 percent owned entities and all unconsolidated partnerships are accounted for using the equity 
method. Investments in less than 20 percent owned entities and in which the Company does not exercise significant influence over 
operating and financial policies are accounted for under the cost method. All intercompany transactions, except those with certain 
affiliates described below, have been eliminated in the consolidated financial statements. Certain prior year amounts have been 
reclassified to conform to the 2005 financial statement presentation. 

Service revenues consist of  wireless access and network usage revenues, local service, network access, Internet access, 
long-distance and miscellaneous wireline operating revenues and telecommunications information services processing revenues. 
Product sales primarily consist of the product distribution and directory publishing operations and sales of communications 
equipment. Cost of  services include the costs related to completing calls over the Company’s telecommunications network, 
including access, interconnection, toll and roaming charges paid to other wireless providers, as well as the costs to operate and 
maintain the network. Additionally, cost of services includes the costs to provide telecommunications information services, bad 
debt expense and business taxes. 

F e d a t o w  Accounting- The Company‘s wireline subsidiaries, except for certain operations acquired in Kentucky in 2002 and 
Nebraska in 1999, follow the accounting for regulated enterprises prescribed by Statement of  Financial Accounting Standards 
(“SFAS”) No. 71, “Accounting for the Effects of Certain Types of Regulation”. This accounting recognizes the economic effects 
of rate regulation by recording costs and a return on investment as such amounts are recovered through rates authorized by 
regulatory authorities. Accordingly, SFAS No. 7 I requires the Company’s wireline subsidiaries to depreciate wireline plant over 
the useful lives approved by regulators, which could be different than the useful lives that would otherwise be determined by 
management. SFAS No. 7 1 also requires deferral of  certain costs and obligations based upon approvals received from regulators to 
permit recovery of such amounts in future years. Criteria that would give rise t o  the discontinuance of SFAS No. 71 include 
( I )  increasing cornpetition restricting the wireline subsidiaries’ ability to establish prices to recover specific costs and 
(2) significant changes in the manner in which rates are set by regulators from cost- based regulation to another form of regulation. 
The Company reviews these criteria on a quarterly basis to determine whether the continuing application of SFAS No. 71 is 
appropriate. In assessing the continued applicability of SFAS No. 7 I, the Company monitors the following: 

- Level of competition in its markets. To date, competition has not had a significant adverse effect on the operating results 
of the Company’s ILEC subsidiaries, primarily because these subsidiaries provide wireline telecommunications services 
in mostly rural areas. To date, ILEC subsidiaries have not been required to discount intrastate service rates in response to 
competitive pressures. 

Level of revenues and access lines currently subject to rate-of-return regulation or which could revert back to 
rate-of-return regulation in the future. For the ILEC subsidiaries that follow SFAS No. 71, all interstate revenues are 
subject to rate-of-return regulation. The majority of the ILEC subsidiaries’ remaining intrastate revenues are either 
subject to rate-of-return regulation or could become subject to rateof-return regulation upon election by the Company, 
subject in certain cases to approval by the state public service commissions. 

Level of profitability of the ILEC subsidiaries. Currently, the prices charged to customers for interstate and intrastate 
services continue to be sufficient to recover the specific costs of the I L K  subsidiaries in providing these services to 
customers. 

- 

. 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

1. Summary of Significant Accounting Policies, Continued: 
Transactions with Certain Affiliates- ALLTEL Communications Products, Inc. sells equipment to wireline subsidiaries of the 
Company ($134.4 million in 2005, $85.9 million in 2004 and $123.7 million in 2003) as well as to other affiliated and 
non-affiliated communications companies and other companies in related industries. The cost of  equipment sold to the wireline 
subsidiaries is included, principally, in wireline plant in the consolidated financial statements. ALLTEL Publishing Corporation 
(“ALLTEL Publishing”) contracts with the wireline subsidiaries to provide directory publishing services which include the 
publication of  a standard directory at no charge. ALLTEL Publishing bills the wireline subsidiaries for services not covered by the 
standard contract ($7.6 million in 2005, $7.0 million in 2004 and $7.3 million in 2003). Wireline revenues and sales include 
directory royalties received from ALLTEL Publishing ($35.8 million in 2005, $40.1 million in 2004 and $42.9 million in 2003) 
and amounts billed to other affiliates ($64.8 million in 2005, $96.2 million in 2004 and $92.7 million in 2003) for interconnection 
and toll services. These intercompany transactions have not been eliminated because the revenues received from the affiliates and 
the prices charged by the communications products and directory publishing subsidiaries are included in the wireline subsidiaries’ 
(excluding the acquired operations in Kentucky and Nebraska) rate base and/or are recovered through the regulatory process. 

Cash and Short-term Investments- Cash and short-term investments consist of  highly liquid investments with original maturities 
of three months or less. 

Accounts Receivable - Accounts receivable consist principally of trade receivables from customers and are generally unsecured 
and due within 30 days. Expected credit losses related to trade accounts receivable are recorded as an allowance for doubtful 
accounts in the consolidated balance sheets. In establishing the allowance for doubtful accounts, Alltel considers a number of 
factors, including historical collection experience, aging of the accounts receivable balances, current economic conditions, and a 
specific customer’s ability to meet its financial obligations to the Company. When internal collection efforts on accounts have 
been exhausted, the accounts are written off by reducing the allowance for doubtful accounts. 

Inventories- Inventories are stated at the lower of  cost or market value. Cost is determined using either an average original cost or 
specific identification method of valuation. For wireless equipment, market is determined using replacement cost. 

Goodwill and Other Intangible Assets- Goodwill represents the excess of cost over the fair value of  net identifiable tangible and 
intangible assets acquired through various business combinations. The Company has acquired identifiable intangible assets 
through its acquisitions of interests in various wireless and wireline properties. The cost of  acquired entities at the date of  the 
acquisition is allocated to identifiable assets, and the excess of the total purchase price over the amounts assigned to identifiable 
assets is recorded as goodwill. In accordance with SFAS No. 142, “Goodwill and Other Intangible Assets”, goodwill is to be 
assigned to a company’s reporting units and tested for impairment annually using a consistent measurement date, which for the 
Company is January I st of  each year. The impairment test for goodwill requires a two-step approach, which is performed at a 
reporting unit level. Step one of the test identifies potential impairments by comparing the fair value of  a reporting unit to its 
carrying amount. Step two, which is only performed if the fair value of a reporting unit is less than its carrying value, calculates 
the impairment loss as the difference between the carrying amount of the reporting unit’s goodwill and the implied fair value of 
that goodwill. Alltel completed step one of the annual impairment reviews of goodwill for both 2005 and 2004 and determined 
that no write-down in the canying value of goodwill for any of its reporting units was required. For purposes of completing the 
annual impairment reviews, fair value of  the reporting units was determined utilizing a combination of  the discounted cash flows 
of the reporting units and calculated market values of comparable public companies. 

The Company’s  indefinite^-lived intangible assets consist of its cellular and Personal Communications Services (“PCS”) licenses 
(the “wireless licenses”) and the wireline franchise rights in Kentucky acquired in August 2002. The Company determined that the 
wireless licenses and wireline franchise rights met the indefinite life criteria outlined in SFAS No. 142, because the Company 
expects both the renewal by the granting authorities and the cash flows generated from these intangible assets to continue 
indefinitely. The Company’s intangible assets with finite lives are amortized over their estimated useful lives, which are 3 to 
I O  years for customer lists, 41 months for the roaming agreement and 15 years for franchise rights. SFAS No. 142 also requires 
intangible assets with indefinite lives to be tested for impairment on an annual basis, by comparing the fair value of the  assets to 
their canying amounts. The wireless licenses are operated as a single asset supporting the Company’s wireless business, and 
accordingly are aggregated for purposes of testing impairment. For purposes of completing the annual impairment reviews, the 
fair value of  the wireless licenses was determined based on the discounted cash flows of  the wireless business segment, while the 
fair value of  the wireline franchise rights was determined based on the discounted cash flows of the acquired operations in 
Kentucky. Upon completing the annual impairment reviews of its wireless licenses and wireline franchise rights for both 2005 and 
2004, the Company determined that no write-down in the carrying value of these assets was required. 
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1. Summary o f  Significant Accounting Policies, Continued: 
Investments- Investments in unconsolidated partnerships are accounted for using the equity method. Investments in equity 
securities are classified as available for sale and are recorded at fair value in accordance with SFAS No. I 15, “Accounting for 
Certain Investments in Debt and Equity Securities”. All other investments are accounted for using the cost method. Investments 
are periodically reviewed for impairment. If the carrying value of the investment exceeds its fair value and the decline in value is 
determined to be other-than-temporary, an impairment loss would be recognized for the difference. 

Investments were as follows at December 3 1 : 

{Millions) 2005 2004 
ents in unconsolidated p $257.8 

urities 
investments 

$358.4 $804.9 

Investments in unconsolidated partnerships include the related excess of the purchase price paid over the underlying net book 
value of  the wireless partnerships The carrying value of  excess cost included in investments was $4 7 million and $19.5 million at 
December 3 I ,  2005 and 2004, respectively. 

Pronertv. Plant and Eauipment- Property, plant and equipment are stated at original cost. Wireless plant consists of cell site 
towers, switching, controllers and other radio frequency equipment. Wireline plant consists of  aerial and underground cable, 
conduit, poles, switches and other central office and transmission-related equipment. Information processing plant consists of data 
processing equipment, purchased software and internal use capitalized software development costs. Other plant consists of  
furniture, fixtures, vehicles, machinery and equipment. The costs of  additions, replacements and substantial improvements, 
including related labor costs, are capitalized, while the costs of maintenance and repairs are expensed as incurred For Alltel’s 
non-regulated operations, when depreciable plant is retired or otherwise disposed of, the related cost and accumulated 
depreciation are deducted from the plant accounts, with the corresponding gain or loss reflected in operating results. The 
Company’s wireline subsidiaries utilize group composite depreciation. Under this method, when plant is retired, the original cost, 
net of  salvage value, is charged against accumulated depreciation, and no gain or loss is recognized on the disposition of the plant. 
Depreciation expense amounted to $1,370.0 million in 2005, $1,239.0 million in 2004 and $1,187.4 million in 2003. Depreciation 
for financial reporting purposes is computed using the straight-line method over the following estimated useful lives: 

Depreciable 
Lives 

Buildings and improvements 5-50 years 
Wireline 5-56 years 
Wireless 3-21 years 
Information processing 3- 16 years 
Other 3-23 years 

The Company capitalizes interest in connection with the acquisition or construction of plant assets. Capitalized interest is included 
in the cost of the asset with a corresponding reduction in interest expense. Capitalized interest amounted to $19.2 million in 2005, 
$16.7 million in 2004 and $15.2 million in 2003. 

Capitalized Software Develooment Costs- Software development costs incurred in the application development stage of  internal 
use software are capitalized and recorded in information processing plant in the accompanying consolidated balance sheets. 
Modifications and upgrades to internal use software are capitalized to the extent such enhancements provide additional 
functionality. Software maintenance and training costs are expensed as  incurred. Internal use software IS amortized over periods 
ranging from three to ten years. 

lmoairment o f  Lone-Lived Assets- Long-lived assets and intangible assets subject to amortization are reviewed for impairment 
whenever events or changes in circumstances indicate that the carrying value of the asset may not be recoverable from future, 
undiscounted net cash flows expected to be generated by the asset. If the asset is not h l l y  recoverable, an impairment loss would 
be recognized for the difference between the carrying value of  the asset and its estimated fair value based on  discounted net future 
cash flows or quoted market pnces Assets to be disposed of  that are not classified as discontinued operations are reported at the 
lower of their carrying amount or fair value less cost to sell. 
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1 .  Summary of Significant Accounting Policies, Continued: 
Derivative Instruments- The Company uses derivative instruments to manage its exposure to fluctuations in foreign currency 
exchange rates and to obtain a targeted mixture of variable and fixed-interest-rate long-term debt, such that the portion of  debt 
subject to variable rates does not exceed 30 percent of Alltel’s total long-term debt outstanding. The Company has established 
policies and procedures for risk assessment and the approval, reporting and monitoring of derivative instrument activities. 
Derivative instruments are entered into for periods consistent with the related underlying exposure and are not entered into for 
trading or speculative purposes. The Company has entered into interest rate swap agreements and designated these derivatives as 
fair value hedges. During 2005, AIltel entered into foreign currency forward exchange contracts to hedge the foreign currency 
exposure of  its net investment in its Austrian and Irish operations. 

In accordance with SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” and related amendments and 
interpretations, all derivatives are recorded as either assets or liabilities in the consolidated balance sheets at fair value. Changes in 
the fair values of  the derivative instruments not qualifying as hedges or any ineffective portion of hedges are recognized in 
earnings in the current period. Changes in the fair values of derivative instruments used effectively as fair value hedges are 
recognized in earnings along with the corresponding changes in the fair value of the hedged item. Net amounts due related to 
interest rate swap agreements are recorded as adjustments to interest expense in the consolidated statements of income when 
earned or payable. Changes in the fair value of the foreign currency forward contract due to exchange rate fluctuations are 
recorded in shareholders’ equity (foreign currency translation adjustment) and offset the effect of foreign currency changes in the 
fair value of  the net investment being hedged. In the event a designated hedged item is sold, extinguished or matures prior to the 
termination of the related derivative instrument, the derivative instrument would be closed and the resulting gain or loss would be 
recognized in income. 

Preferred Stock- Cumulative preferred stock is issuable in series. The Board of Directors is authorized to designate the number of  
shares and fix the terms. There are 50.0 million shares of no par value cumulative non-voting preferred stock and 50.0 million 
shares of  $25 par value voting cumulative preferred stock authorized. Two series of no par value preferred stock, Series C and 
Series D, were outstanding at December 3 I ,  2005 and 2004. There were no shares of $25 par value preferred stock outstanding at 
December 3 I, 2005 and 2004. The Series C non-redeemable preferred shares are convertible at any time into 5.963 shares of 
Alltel common stock. The Series D redeemable preferred shares are convertible at any time prior to redemption into 5.486 shares 
of  Alltel common stock. The Series D shares may be redeemed at the option of the Company or the holder at the $28 per share 
stated value. There were 27,737 shares and 32,190 shares of Series D stock outstanding at December 3 I ,  2005 and 2004, 
respectively. The outstanding Series D stock of $0.8 million and $0.9 million at December 3 I ,  2005 and 2004, respectively, is 
included in other liabilities in the accompanying consolidated balance sheets. During 2005, $125,000 of Series D stock was 
converted into Alltel common stock compared to $94,000 in 2004 and $19,000 in 2003. 

Mandatorilv Redeemable Financial Instruments- At December 3 I ,  2004, four of Alltel’s consolidated non-wholly owned wireless 
partnerships had finite lives specified in their partnership agreements, and accordingly, were legally required to be dissolved and 
terminated at a specified future date, usually 50 or 99 years after formation, and the proceeds distributed to the partners. Under the 
provisions of  SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of  both Liabilities and Equity”, 
the minority interests associated with these partnerships are considered mandatorily redeemable financial instruments, and as such, 
would be required to be reported as liabilities in Alltel‘s consolidated financial statements, initially measured at settlement value, 
and subsequently remeasured at each balance sheet date with changes in settlement values reported as a component of interest 
expense. In November 2003, the FASB issued Staff Position No. 150-3, “Effective Date, Disclosures, and Transition for 
Mandatorily Redeemable Financial Instruments of  Certain Nonpublic Entities and Certain Mandatorily Redeemable 
Noncontrolling Interests under FASB Statement No. 150” (“FSP No. 150-3”). FSP No. 150-3 deferred indefinitely the 
recognition and measurement provisions of SFAS No. I50 applicable to mandatorily redeemable noncontrolling interests, 
including the minority interests associated with Alltel’s consolidated non-wholly owned partnerships with finite lives. In 
accordance with FSP No. 150-3, the minority interests associated with the Company’s finite-lived partnerships continue to be 
reported at book value. During 2005, Alltel acquired the remaining ownership interest in one of the-finite-lived partnerships. The 
estimated settlement value and carrying value of the  minority interests for the partnerships within the scope of SFAS No. 150 and 
FSP No. 150-3 were as follows at December 3 1 : 

(Millions) 2005 2004 
Settlement Canying Settlement Canying 
Value Amount Value Amount -- 

Minority interest liabilitv - finite-lived partnerships $19.6 $4.7 $27.5 $10.1 
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1. Summary of Significant Accounting Policies, Continued: 
Unrealized HoldinP Gain on Investments- Equity securities of  certain publicly traded companies owned by Alltel have been 
classified as available-for-sale and are reported at fair value, with cumulative unrealized net gains reported, net of tax, as a 
separate component of shareholders’ equity. The unrealized gains, including the related tax impact, are non-cash items, and 
accordingly, have been excluded from the accompanying consolidated statements of cash flows. 

Foreien Currencv Translation Adiustment- For the Company‘s foreign operations, assets and liabilities are translated from the 
applicable local currency to U.S. dollars using the current exchange rate as of  the balance sheet date. Revenue and expense 
accounts are translated using the weighted average exchange rate in effect during the period. The resulting translation gains or 
losses are recorded as a separate component of shareholders’ equity. 

Revenue Recomition- Communications revenues are primarily derived from providing access to and usage of the Company‘s 
networks and facilities. Access revenues from wireless postpaid customers and wireline local access revenues are generally billed 
one month in advance and are recognized over the period that the corresponding services are rendered to customers. Revenues 
derived from usage of the Company’s networks, including airtime, roaming and long-distance revenues are recognized when the 
services are provided and are included in unbilled revenues until billed to the customer. Prepaid wireless airtime sold to customers 
is recorded as deferred revenue prior to the commencement of services and is recognized when the airtime is used or expires. The 
Company offers enhanced services including caller identification, call waiting, call forwarding, three-way calling, voice mail, text 
and picture messaging, as well as downloadable wireless data applications, including ringtones, music, games, and other 
informational content. Generally, these enhanced features and data applications generate additional service revenues through 
monthly subscription fees or increased usage through utilization of the features and applications. Other optional services, such as 
mobile-to-mobile calling, roadside assistance and equipment protection plans may also be provided for a monthly fee and are 
either sold separately or bundled and included in packaged rate plans. Revenues from enhanced features and optional services are 
recognized when earned. Access and usage-based services are billed throughout the month based on the bill cycle assigned to a 
particular customer. As a result of billing cycle cu-off times, AIltel must estimate service revenues earned but not yet billed at the 
end of each reporting period. Included in accounts receivable are unbilled receivables related to communications revenues of 
$12 1.7 million and $85.5 million at December 3 1, 2005 and 2004, respectively. 

Sales of communications products including wireless handsets and accessories represent a separate earnings process and are 
recognized when products are delivered to and accepted by customers. The Company accounts for transactions involving both the 
activation of service and the sale of equipment in accordance with Emerging lssues Task Force (“EITF”) Issue No. 00-2 I ,  
“Accounting for Revenue Arrangements with Multiple Deliverables”. Fees assessed to communications customers to activate 
service are not a separate unit of accounting and are allocated to the delivered item (equipment) and recognized as product sales to 
the extent that the aggregate proceeds received from the customer for the equipment and activation fee do not exceed the fair value 
of the equipment. Any activation fee not allocated to the equipment would be deferred upon activation and recognized as service 
revenue on a straight-line basis over the expected life of the customer relationship. 

ALLTEL Publishing recognizes directory publishing and advertising revenues and related directory costs when the directories are 
published and delivered. For directory contracts with a secondary delivery obligation, ALLTEL Publishing defers a portion of its 
revenues and related directory costs until secondary delivery occurs. Included in accounts receivable are unbilled receivables 
related to directory advertising revenues earned but not yet billed of $60.7 million and $64.0 million at December 31, 2005 and 
2004, respectively. The royalties paid by ALLTEL Publishing to the Company’s regulated wireline subsidiaries (excluding the 
acquired operations in Kentucky and Nebraska) are recognized as revenue over the life of the corresponding contract, which is 
generally twelve months. 

Telecommunications information services revenues are recognized in accordance with the American Institute of Certified Public 
Accountants’ Statement of Position (‘SOP”) 97-2 “Software Revenue Recognition” and SOP 98-9 “Modification of  SOP 97-2, 
Software Revenue Recognition, With Respect to Certain Transactions”. Data processing revenues are recognized as services are 
performed. When the arrangement with the customer includes significant production, modification or customization of  the 
software, the Company uses contract accounting, as required by SOP 97-2. For those arrangements accounted for under SOP 
8 I - I “Accounting for Performance of Construction-Type and Certain Production-Type Contracts”, the Company uses the 
percentage-of-completion method. Under this method, revenue and profit are recognized throughout the term of the contract, 
based upon estimates of  the total costs to be incurred and revenues to be generated throughout the term o f  the contract. Changes in 
estimates for revenues, costs and profits are recognized in the period in which they are determinable. When such estimates 
indicate that costs will exceed future revenues and a loss on the contract exists, a provision for the entire loss is  then recognized. 
For all other operations, revenue is recognized when products are delivered to and accepted by customers or when services are 
rendered to customers in accordance with contractual terms. 
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I .  Summary of Significant Accounting Policies, Continued: 
Advertising- Advertising costs are expensed as incurred. Advertising expense totaled $239.9 million in 2005, $202.5 million in 
2004 and $200.3 million in 2003. 

Ooeratine Leases- Certain of the Company’s operating lease agreements for cell sites and for office and retail locations include 
scheduled rent escalations during the initial lease term a n d o r  during succeeding optional renewal periods. The Company accounts 
for these operating leases in accordance with SFAS No. 13, “Accounting for Leases”, and Financial Accounting Standards Board 
(“FASB”) Technical Bulletin No. 85-3, “Accounting for Operating Leases with Scheduled Rent Increases”. Accordingly, the 
scheduled increases in rent expense are recognized on a straight-line basis over the initial lease term and those renewal periods 
that are reasonably assured. The difference between rent expense and rent paid is recorded as deferred rent and included in other 
liabilities in the accompanying consolidated balance sheets. Leasehold improvements are amortized over the shorter of  the 
estimated useful life o f  the asset or the lease term, including renewal option periods that are reasonably assured. 

Stock-Based ComDensation- The Company’s stock-based compensation plans are more fully discussed in Note 8. Alltel accounts 
for these plans under the recognition and measurement principles of Accounting Principles Board (“APB”) Opinion No. 25, 
“Accounting for Stock Issued to Employees” and related interpretations. For fixed stock options granted under these plans, the 
exercise price of  the option equals the market value of Alltel’s common stock on the date of grant. Accordingly, Alltel does not 
record compensation expense for any of the fixed stock options granted, and no compensation expense related to stock options 
was recognized in 2005,2004 or 2003. In January 2005 and 2004, the Company granted to certain senior management employees 
restricted stock of  approximately 205,000 and 173,000 shares, respectively. The restricted shares granted in 2005 vest three years 
from the date o f  grant, except that one-third of  the restricted shares may vest after each of  the first two-year anniversaries from 
the grant date if the Company achieves a certain targeted total stockholder return for its peer group during the threeyear  period 
preceding each of those two years. The restricted shares granted in 2004 will vest in equal increments over a three-year period 
following the date of grant. Compensation expense related to the foregoing shares amounted to $6.3 million in 2005 and 
$2.8 million in 2004. At December 3 I ,  2005 and 2004, unrecognized compensation expense for the restricted shares amounted to 
$4.2 million and $5.7 million, respectively, and was included in additional paid-in capital in the accompanying consolidated 
balance sheet and statement of shareholders’ equity. 

The following table illustrates the effects on net income and earnings per share had the Company applied the fair value recognition 
provisions of  SFAS No. 123, “Accounting for Stock-Based Compensation”, to its stock-based employee compensation plans for 
the years ended December 3 I : 

{Millions, except per share amounts) 2005 2004 2003 

The pro forma amounts presented above may not be representative of  the future effects on reported net income and earnings per 
share, since the pro forma compensation expense is allocated over the periods in which options become exercisable, and new 
option awards may be granted each year. 

Income Taxes- Income taxes are accounted for under the asset and liability method. Deferred tax assets and liabilities are 
recognized for the estimated future tax consequences attributable to differences between the financial statement carrying amounts 
of  existing assets and liabilities and their respective tax bases. Deferred tax balances are adjusted to reflect tax rates, based on 
currently enacted tax laws, which will be in effect in the years in which the temporary differences are expected to reverse. The 
effect on deferred tax assets and liabilities of a change in tax rates is recognized in the results of operations in the period that 
includes the enactment date. For the Company’s regulated operations, the adjustment in deferred tax balances for the change in tax 
rates i s  reflected as  regulatory assets or liabilities. These regulatory assets and liabilities are amortized over the lives of the related 
depreciable asset or liability concurrent with recovery in rates. A valuation allowance is recorded to reduce the carrying amounts 
of deferred tax assets unless it is more likely than not that such assets will be realized. 
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(Millions, exceDt Der share amounts) 2005 2004 2003 

I .5 0.8 0.7 
I .5 
0.2 0 3  0.3 

- - 

- - - - 
rage conimon share 

$3.80 $3 .33  $3.05 

Recentlv Issued Accounting Pronouncements- On December 16, 2004, the FASB issued SFAS No  123(R), “Share-Based 
Payment”, which is a revision of SFAS No. 123 and supercedes APB Opinion No. 25. SFAS No. 123(R) requires all sharebased 
payments to employees, including grants of  employee stock options, to be valued at fair value on the date of  grant, and to be 
expensed over the applicable vesting period. Pro forma disclosure of the income statement effects of share-based payments is no 
longer an alternative. SFAS No. 123(R) was effective for all stock-based awards granted on or after July I ,  2005, and companies 
must also recognize compensation expense related to any awards that were not filly vested as of the effective date. Compensation 
expense for the unvested awards will be  measured based on the fair value of the awards previously calculated in developing the 
pro forma disclosures in accordance with the provisions of  SFAS No. 123. On March 25,2005, the SEC staff issued Staff 
Accounting Bulletin (“SAB”) 107, which summarized the staffs views regarding the interaction between SFAS No. 123(R) and 
certain SEC rules and regulations and provides additional guidance regarding the valuation of  share-based payment arrangements 
for public companies. In addition, on April 15, 2005, the SEC amended Rule 4-01(a) of Regulation S-X regarding the date public 
Companies were required to comply with the provisions of SFAS No 123(R), such that calendar year companies were now be 
required to comply with the standard beginning January I ,  2006 
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1. Summary of Significant Accounting Policies, Continued: 
Earnines Per Share- Basic earnings per share of common stock was computed by dividing net income applicable to common 
shares by the weighted average number of  common shares outstanding during each year. Diluted earnings per share reflects the 
potential dilution that could occur assuming conversion or exercise of all dilutive unexercised stock options and outstanding 
restricted and preferred stock. The dilutive effects of stock options and preferred stock were determined using the treasury stock 
method. The number of  stock options that were not included in the computation of  diluted earnings per share because the exercise 
price of the stock options was greater than the average market price of the common stock were approximately 7.0 million, 9.7 
million and 12.2 million shares of common stock at December 3 1 ,  2005, 2004 and 2003, respectively. A reconciliation of the net 
income and numbers of shares used in computing basic and diluted earnings per share was as follows for the years ended 
December 3 1: 
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1. Summary of Significant Accounting Policies, Continued: 
Upon adoption of the standard on January I ,  2006, the Company will follow the modified prospective transition method and 
expects to value its share-based payment transactions using a Black-Scholes valuation model. Under the modified prospective 
transition method, Alltel will recognize compensation cost in its consolidated financial statements for all awards granted after 
January 1, 2006 and for all existing awards for which the requisite service has not been rendered as of the date o f  adoption. Pnor 
period operating results will not be restated. At December 3 I ,  2005, the total unamortized compensation cost for nonvested stock 
option awards amounted to $40.4 million and is expected to be recognized over a weighted average period of 3 years. The pro 
forma compensation expense amounts reflected in the table under “Stock-Based Compensation” on page F-57 are expected to 
approximate the effect of the adoption of SFAS No. 123(R) on Alltel’s future reported consolidated results of operations. 

2. Accounting Changes: 
ChanEe in Reuorting Cash Flows From Discontinued Operations- Effective December 3 I ,  2005, the Company retrospectively 
changed its financial statement presentation to separately disclose the operating, investing and financing portions of  the cash flows 
attributable to discontinued operations. Previously, these amounts had been disclosed in the notes to the consolidated financial 
statements and had been combined and presented as a single amount within the consolidated statements of  cash flows. 

Changes in Accounting Estimates- Effective September I ,  2005 and July 1,2005, the Company prospectively reduced 
depreciation rates for its ILEC operations in Florida, Georgia and South Carolina to reflect the results of  studies of depreciable 
lives completed by Alltel in the second quarter of 2005. The depreciable lives were lengthened to reflect the estimated remaining 
useful lives of  the wireline plant based on the Company’s expected future network utilization and capital expenditure levels 
required to provide service to its customers. The effect of  these changes resulted in a decrease in depreciation expense of 
$21.8 million and an increase in net income of  $13.5 million or $.04 per share for the year ended December 3 I ,  2005. 

During the third quarter of 2004, AIltel prospectively changed the depreciable lives of  certain wireless telecommunications 
equipment. The depreciable lives were shortened in response to the rapid pace of technological development and the increasing 
demands of Alltel’s customers for new products and services. Effective April I ,  2004, the Company also prospectively reduced 
depreciation rates for its ILEC operations in Nebraska, reflecting the results of  a triennial study of depreciable lives completed by 
the Company in the second quarter of 2004, as required by the Nebraska Public Service Commission. The effects of these changes 
resulted in a net decrease in depreciation expense of  $16.5 million and a net increase in net income of $10.6 million or $.03 per 
share for the year ended December 3 1,2004. 

The Company is routinely audited by federal, state and foreign taxing authorities. The outcome of  these audits may result in the 
Company being assessed taxes in addition to amounts previously paid. Accordingly, Alltel maintains tax contingency reserves for 
such potential assessments. The reserves are determined based upon the Company’s best estimate of  possible assessments by the 
Internal Revenue Service (“IRS”) or other taxing authorities and are adjusted, from time to time, based upon changing facts and 
circumstances. During the third quarter of 2004, the IRS issued its proposed audit adjustments related to Alltel’s consolidated 
federal income tax returns for the fiscal years 1997 through 2001. With the exception of  three issues which are pending at appeals, 
Alltel agreed with the IRS findings. As a result, Alltel reassessed its income tax contingency reserves to reflect the IRS findings. 
Based upon this reassessment, Alltel recorded a $129.3 million reduction in these reserves in the third quarter of 2004. The reserve 
adjustments primarily related to acquisition-related issues and included interest charges on potential assessments. The 
corresponding effects of the adjustments to the tax contingency reserves resulted in a reduction in goodwill of $94.5 million (see 
Note 4) and a reduction in income tax expense associated with continuing operations of$19.7 million. In addition, $15.1 million 
of  the adjustments to the tax contingency reserves related to the financial services division of  Alltel’s information services 
subsidiary, ALLTEL Information Services, Inc., that was sold to Fidelity National Financial Inc. (“Fidelity National”) on April I ,  
2003. (See Note 14.) Pursuant to the terms of  the sale agreement, Alltel retained, as of the date of sale, all income tax liabilities 
related to the sold operations and agreed to indemnify Fidelity National from any future tax liability imposed on the financial 
services division for periods prior to the date of sale. The adjustment of  the tax contingency reserves related to the disposed 
financial services division has been reported as “discontinued operations”. 

Changes in Accounting Pnncinle- During the fourth quarter of 2005, Alltel adopted FASB Interpretation No. 47, “Accounting for 
Conditional Asset Retirement Obligations” (“FIN 47”). The Company evaluated the effects o f  FIN 47 on its operations and 
determined that, for certain buildings containing asbestos, Alltel is legally obligated to remediate the asbestos if the Company 
were to abandon, sell or otherwise dispose of  the buildings. In addition, for its acquired Kentucky and Nebraska wireline 
operations not subject to SFAS No. 7 I ,  ”, upon adoption of FIN 47, the Company recorded a liability to reflect is legal obligation 
to properly dispose of its chemically-treated telephone poles at the time they are removed from service. 
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2. Accounting Changes, Continued: 
In accordance with federal and state regulations, depreciation expense for the Company’s wireline operations that follow the 
accounting prescribed by SFAS No. 71 have historically included an additional provision for cost of removal, and accordingly, the 
adoption of FIN 47 had no impact to these operations. The cumulative effect of this change in 2005 resulted in a non-cash charge 
of  $7.4 million, net of income tax benefit of  $4.6 million, and was included in net income for the year ended December 3 1,2005. 
On a pro forma basis assuming the change in accounting for conditional asset retirement obligations had been applied 
retrospectively for all periods presented, the liability for conditional asset retirement obligations would have been as follows: 

~ _ _ _ _ _ _ _ _  ~~ ~ ~ 

Balance, as of: (Millions) 

December 3 I, 2003 
04 

$13.2 

December 3 1,2005 $14.0 

Effective January I ,  2005, the Company changed its accounting for operating leases with scheduled rent increases. Previously, 
Alltel had not recognized the scheduled increases in rent expense on a straight-line basis in accordance with the provisions of  
SFAS No. 13 and FASB Technical Bulletin No. 85-3. The effect of this change, which is included in cost of services, was not 
material to Alltel‘s 2005 or previously reported consolidated results of  operations, financial position or cash flows. 

Except for certain wireline subsidiaries as further discussed below, Alltel adopted SFAS No. 143, “Accounting for Asset 
Retirement Obligations”, effective January I ,  2003. SFAS No. 143 addresses financial accounting and reporting for obligations 
associated with the retirement of tangible long-lived assets and the associated asset retirement costs. This standard applies to legal 
obligations associated with the retirement of  long-lived assets that result from the acquisition, construction, development, or 
normal use of the  assets. SFAS No. 143 requires that a liability for an asset retirement obligation be recognized when incurred and 
reasonably estimable, recorded at fair value, and classified as a liability in the balance sheet. When the liability is initially 
recorded, the entity capitalizes the cost and increases the carrying value of the related long-lived asset. The liability is then 
accreted to its present value each period, and the capitalized cost is depreciated over the estimated useful life of  the related asset. 
At the settlement date, the entity will settle the obligation for its recorded amount and recognize a gain or loss upon settlement. 
Alltel has evaluated the effects of SFAS No. 143 on its operations and has determined that, for telecommunications and other 
operating facilities in which the Company owns the underlying land, Alltel has no contractual or legal obligation to remediate the 
property if the Company were to abandon, sell or otherwise dispose of  the property. Certain of  the Company‘s cell site and switch 
site operating lease agreements contain clauses requiring restoration of the leased site at the end of the lease term. Similarly, 
certain of the Company’s lease agreements for office and retail locations require restoration of the leased site upon expiration of 
the lease term. Accordingly, Alltel is subject to asset retirement obligations associated with these leased facilities under the 
provisions of SFAS No. 143. The application of  SFAS No. 143 to the Company’s cell site and switch site leases and leased office 
and retail locations did not have a material impact on Alltel’s consolidated results of  operations, financial position, or cash flows 
as of and for the year ended December 3 I ,  2003. 

In accordance with federal and state regulations, depreciation expense for Alltel’s wireline operations has historically included an 
additional provision for cost of removal. The additional cost of removal provision does not meet the recognition and measurement 
principles of an asset retirement obligation under SFAS No. 143. In December 2002, the Federal Communications Commission 
(“FCC”) notified wireline carriers that they should not adopt the provisions of SFAS No. 143 unless specifically required by the 
FCC in the hture. As a result of the FCC ruling, Alltel continues to record a regulatory liability for cost of removal for its wireline 
subsidiaries that follow the accounting prescribed by SFAS No. 7 1 .  The regulatory liability for cost of  removal included in 
accumulated depreciation amounted to $156.9 million and $147.9 million at December 3 1,2005 and 2004, respectively. For the 
acquired Kentucky and Nebraska wireline operations not subject to SFAS No. 7 I ,  effective January I ,  2003, the Company ceased 
recognition of the cost of  removal provision in depreciation expense and eliminated the cumulative cost of  removal included in 
accumulated depreciation. The effect of  these changes in 2003 was to decrease depreciation expense by $6.4 million and increase 
income before cumulative effect of accounting change by $4.0 million. The cumulative effect of retroactively applying these 
changes to periods prior to January I ,  2003, resulted in a non-cash credit of $15.6 million, net of  income tax expense of  
$10.3 million, and was included in net income for the year ended December 3 1 ,  2003. 
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NOTES T O  CONSOLIDATED FINANCIAL STATEMENTS 

3. Acquisitions: 
On August I ,  2005, Alltel and Western Wireless Corporation (“Western Wireless”) completed the merger of Western Wireless 
into a wholly-owned subsidiary of  Alltel. As a result of the merger, Alltel added approximately 1.3 million domestic wireless 
customers, adding wireless operations in nine new states, including California, Idaho, Minnesota, Montana, Nevada, North 
Dakota, South Dakota, Utah and Wyoming, and expanding its wireless operations in Arizona, Colorado, New Mexico and Texas. 
In the merger, each share of Western Wireless common stock was exchanged for 0.535 shares of  Alltel common stock and $9.25 
in cash unless the shareholder made an all-cash election, in which case the shareholder received $40 in cash. Western Wireless 
shareholders making an all-stock election were subject to proration and received approximately 0.539 shares of Alltel common 
stock and $9.18 in cash. In the aggregate, Alltel issued approximately 54.3 million shares of stock valued at $3,430.4 million and 
paid approximately $933.4 million in cash. Through its wholly-owned subsidiary that merged with Western Wireless, Alltel also 
assumed debt of  approximately $2. I billion and acquired cash of $12.6 million. On the date of closing, Alltel repaid 
approximately $1.3 billion of term loans representing all borrowings outstanding under Western Wireless’ credit facility that, as a 
result of  a change in control, became due and payable immediately upon the closing of the merger. On August I, 2005, Alltel also 
announced a tender offer to purchase all o f  the issued and outstanding 9.25 percent senior notes due July 15, 2013 of Western 
Wireless, representing an aggregate principal amount of  $600.0 million, as well as a related consent solicitation to amend the 
indenture governing the senior notes. During the third quarter of  2005, Alltel repurchased all $600.0 million of  the senior notes. 

Under the purchase method of  accounting, the assets and liabilities of  Western Wireless were recorded at their respective fair 
values as of  the date of acquisition. During the fourth quarter of  2005, Alltel completed the purchase price allocation for this 
acquisition based upon a fair value analysis of  the tangible and identifiable intangible assets acquired and the liabilities assumed. 
The excess of the aggregate purchase price over the fair market value of  the tangible net assets acquired of $4,268.1 million was 
assigned to customer list, roaming agreement, cellular licenses and goodwill. The customer list recorded in connection with this 
transaction is being amortized over a weighted-average period of five years using the sum-of-the-years digits method. The 
roaming agreement acquired is being amortized on a straight-line basis over its estimated useful life of 41 months. The cellular 
licenses are classified as indefinite-lived intangible assets and are not subject to amortization. Alltel assigned goodwill resulting 
from the acquisition of Western Wireless to the Company’s wireless business segment. None of the goodwill or other intangible 
assets recorded in this acquisition are deductible for income tax purposes. 

As part of  the acquisition, Alltel assumed $ I  15.0 million of4.625 percent convertible subordinated notes due 2023 that were 
issued by Western Wireless in June 2003 (the “Western Wireless notes”). Upon closing of the merger, each $1,000 principal 
amount of  Western Wireless notes became convertible into 34.6144 shares of Alltel common stock and $598.47 in cash based on 
the mixed-election exchange ratio. The Western Wireless notes have been recorded at fair value as of the merger date, with a 
portion of  the fair value allocated to the conversion component. The fair value of  the conversion component of $2 16.6 million has 
been reflected as  an increase in  Alltel’s additional paid in capital balance as of the merger date. 

Employee stock options issued by Western Wireless that were outstanding as of the merger date were exchanged for an equivalent 
number o f  Alltel stock options based on the specified exchange ratio of  the Western Wireless stock options to Alltel common 
stock equivalents of ,6762 per share. Compensation expense attributable to the vested Western Wireless stock options that were 
exchanged totaling $95.5 million was capitalized as part of the purchase price and resulted in a corresponding increase in Alltel’s 
additional paid in capital balance as of  the merger date. In addition, Alltel also incurred $28. I million of direct costs for legal, 
financial advisory and other services related to the transaction that were also capitalized as part of the purchase price. 

Alltel’s integration of the acquired operations of Western Wireless is currently underway. In connection with this integration, the 
Company expects to incur significant nonrecurring expenses over the next several quarters, principally consisting of branding, 
signage, retail store redesigns and computer system conversion costs. (See Note 10 for a discussion of integration expenses 
recorded by Alltel in 2005). In addition, employee termination benefits of $23.8 million, including involuntary severance and 
related benefits to be provided to 337 former Western Wireless employees, and employee retention bonuses of $7.4 million 
payable to approximately I ,  150 former Western Wireless employees were recorded during 2005. These employee benefit costs 
were recognized in accordance with EITF Issue No. 95-3, “Recognition of Liabilities in Connection with a Purchase Business 
Combination”, as liabilities assumed in the business combination. As of December 3 1 ,  2005, Alltel had paid $13.7 million in 
employee termination and retention benefits, and I83 of the scheduled employee terminations had been completed. 
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NOTES T O  CONSOLIDATED FINANCIAL STATEMENTS 

3. Acquisitions, Continued: 
The premium paid by Alltel in this transaction is attributable to the strategic importance of the Western Wireless merger. As a 
result of the merger, AIltel increased its wireless revenue mix from approximately 60 percent to 65 percent of its total consolidated 
revenues. The Company also achieved additional scale by adding approximately I .3 million domestic wireless customers in 19 
midwestern and western states that are contiguous to Alltel’s existing wireless properties, increasing the number of wireless 
customers served by Alltel to more than I O  million customers in 34 states. In addition, the merger increased Alltel’s retail position 
in these domestic, rural markets where it can leverage the Company’s brand and marketing experience and bring significant value 
to customers by offering competitive national rate plans. In addition, the Company became a leading independent roaming partner 
for the four national carriers in the markets served by Alltel. Finally, Alltel expects to achieve reductions in centralized operations 
costs and interest expense savings as a result of merger. 

As a condition of  receiving approval for the merger from the IJ.S. Department of Justice (“DOJ”) and FCC, Alltel agreed to divest 
certain wireless operations of Western Wireless in 16 markets in Arkansas, Kansas and Nebraska, as well as the “Cellular One” 
brand. On December 19, 2005, Alltel completed an exchange of wireless properties with United States Cellular Corporation 
(“U.S. Cellular”) that included a substantial portion of  the divestiture requirements related to the Company’s merger with Western 
Wireless. During December 2005, Alltel completed the sale of the Cellular One brand to Dobson Cellular Systems, Inc. and 
announced an agreement to sell the remaining market in Arkansas to Cingular Wireless LLC (“Cingular”). During the third and 
fourth quarters of 2005, Alltel completed the sale of Western Wireless‘ international operations in Georgia, Ghana and Ireland and 
has pending definitive agreements to sell the Westem Wireless international operations in Austria, Bolivia and Haiti. Alltel also 
plans to wind down the remaining international operations in Slovenia acquired from Western Wireless. Accordingly, the acquired 
international operations and interests of Western Wireless and the 16 domestic markets required to be divested by Alltel have been 
classified as assets held for sale and discontinued operations in the accompanying consolidated financial statements. (See Note 
14). 

Under terms of  the agreement with U.S. Cellular, Alltel acquired two rural markets in Idaho that are adjacent to the Company’s 
existing operations and received $48.2 million in cash in exchange for 15 rural markets in Kansas and Nebraska formerly owned 
by Western Wireless. During December 2005, AIltel completed a preliminary purchase price allocation for this exchange based 
upon a fair value analysis of  the tangible and identifiable intangible assets acquired and the wireless property interests 
relinquished. The excess o f  the aggregate purchase price over the fair market value of the tangible net assets acquired of  
$98.4 million was assigned to customer list, cellular licenses and goodwill. The customer list recorded in connection with this 
transaction is being amortized over a weighted-average period of  five years using the sum-of-the-years digits method. The 
cellular licenses are classified as indefinitelived intangible assets and are not subject to amortization. Given the close proximity 
to year end that this exchange transaction was completed, the values of certain assets and liabilities have been based on 
preliminary valuations and are subject to adjustment as additional information is obtained. Such additional information includes, 
but may not be limited to, the following: valuations and physical counts of  inventory and property, plant and equipment and the 
exit from certain contractual arrangements. Accordingly, the purchase price allocation is subject to adjustment based upon 
completion of  the valuation studies and the final determination of fair values. 

On April 15, 2005, Alltel and Cingular exchanged certain wireless assets. Under the terms of the agreement, Alltel acquired 
former AT&T Wireless properties, including licenses, network assets, and subscribers, in select markets in Kentucky, Oklahoma, 
Texas, Connecticut and Mississippi covering approximately 2.7 million potential customers (”POPS”). Alltel also acquired 20MHz 
of  spectrum and network assets owned by AT&T Wireless in Kansas and wireless spectrum in several counties in Georgia and 
Texas. In addition, Alltel and Cingular exchanged partnership interests, with Cingular receiving interests in markets in Kansas, 
Missouri and Texas, and Alltel receiving more ownership in majoriq-owned markets it manages in Michigan, Louisiana and 
Ohio. Alltel also paid Cingular approximately $153.0 million in cash. During the second quarter of 2005, Alltel completed the 
purchase price allocation for this exchange based upon a fair value analysis of  the tangible and identifiable intangible assets 
acquired and the partnership interests relinquished. The excess of the aggregate purchase price over the fair market value of the 
tangible net assets acquired of $370.9 million was assigned to customer list, cellular licenses and goodwill. The customer list 
recorded in connection with this transaction is being amortized on a straight-line basis over its estimated useful life of  three years. 
The cellular licenses are classified as indefinitelived intangible assets and are not subject to amortization. In connection with this 
transaction, Alltel recorded a pretax gain of  approximately $127.5 million in the second quarter of 2005 and an additional gain of 
$30.5 million in the third quarter of 2005 (see Note 12). 
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3. Acquisitions, Continued: 
On February 28, 2005, Alltel completed the purchase of certain wireless assets from Public Service Cellular, Inc. (“PS Cellular”) 
for $48. I million in cash, acquiring wireless properties with a potential service area covering approximately 900,000 POPS in 
Alabama and Georgia. During the first quarter of 2005, Alltel completed the purchase price allocation for this acquisition based 
upon a fair value analysis of the tangible and identifiable intangible assets acquired. The excess of  the aggregate purchase price 
over the fair market value of the tangible net assets acquired of $36.6 million was assigned to customer list, cellular licenses and 
goodwill. The customer list recorded in connection with this transaction is being amortized on a straight-line basis over its 
estimated useful life of four years. The cellular licenses are classified as indefinite-lived intangible assets and are not subject to 
amortization. 

The accompanying consolidated financial statements include the accounts and results of operations of the wireless properties 
acquired from U.S. Cellular, Cingular and PS Cellular from the dates of  acquisition. The purchase prices paid for these 
acquisitions were based on estimates of h ture  cash flows of  the properties acquired. Alltel paid a premium (Le. goodwill) over the 
fair value of the net tangible and identifiable intangible assets acquired because the purchase of wireless properties expanded the 
Company’s wireless footprint into new markets in Alabama, Connecticut, Georgia, Kentucky, Idaho, Mississippi, Oklahoma and 
Texas and added 357,000 new customers to Alltel’s communications customer base. Additionally, in the wireless properties 
acquired, Alltel should realize, over time, accelerated customer growth and higher average revenue per customer as a result of the 
Company’s higher revenue national rate plans. 

During 2005, Alltel also acquired additional ownership interests in wireless properties in Michigan, Ohio and Wisconsin in which 
the Company owned a majority interest. In connection with these acquisitions, the Company paid $15.7 million in cash and 
assigned the excess of  the aggregate purchase price over the fair market value of the tangible net assets acquired of $8.4 million to 
goodwill. 

The following table summarizes the fair value of  the assets acquired and liabilities assumed for the various business combinations 
completed during 2005: 

Acquired from 
Western U.S. Combined 

Liabilities assumed: 

Deferred taxes established on acquired 
assets 

- 

Net cash paid (received) $ 9 2 0 8  $ 153.0 $ (48.2) $ 63.8 $ 1,089 4 
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

3. Acquisitions, Continued: 
The following unaudited pro forma consolidated results of operations of the Company assume that the acquisition of wireless 
properties from Western Wireless occurred as of January I ,  2004: 

{Millions, except per share amounts) 2005 2004 
83.0 5.9 

Basic 

Basic 

The pro forma amounts represent the historical operating results of the properties acquired from Western Wireless with 
appropriate adjustments that give effect to depreciation and amortization and interest expense. The pro forma amounts also give 
effect to the May 17, 2005 issuance of  approximately 24.5 million shares of  Alltel common stock to settle the purchase contract 
obligation related to the Company’s outstanding equity units (see Note 5 ) ,  the proceeds of which were used to finance the cash 
portion of  the merger transaction and a portion of  the repayment of Western Wireless’ long-term debt. ‘The pro forma amounts 
include the effects of non-acquisition-related special charges and unusual items, as more fully discussed in Notes IO,  1 1 and 12 
below. The pro forma amounts are not necessarily indicative of the operating results that would have occurred if the Western 
Wireless properties had been operated by Alltel during the periods presented. In addition, the pro forma amounts do not reflect 
potential cost savings related to full network optimization and the redundant effect of  selling and general and administrative 
expenses. Unaudited pro forma financial information related to the Company’s other acquisitions of wireless properties completed 
in 2005 has not been included because these acquisitions, individually or in  the aggregate were not material to Alltel’s 
consolidated results of  operations for all periods presented. 

On December I ,  2004, Alltel completed the purchase of certain wireless assets from U.S. Cellular and TDS Telecommunications 
Corporation (“TDS Telecom”) for $148.2 million in cash, acquiring wireless properties with a potential service area covering 
approximately 584,000 POPs in Florida and Ohio. In addition, the Company also added partnership interests in seven 
Alltel-operated markets in Georgia, Mississippi, North Carolina, Ohio and Wisconsin. Prior to this acquisition, Alltel owned an 
approximate 42 percent interest in the Georgia market, which has a potential service area covering approximately 229,000 POPS, 
and Alltel owned a majority interest in the Mississippi, North Carolina, Ohio and Wisconsin markets. On November 2, 2004, the 
Company purchased for $35.6 million in cash wireless properties with a potential service area covering approximately 275,000 
POPS in south Louisiana from SJI, a privately held company. During the fourth quarter of 2004, Alltel also acquired additional 
ownership interests in wireless properties in Louisiana and Wisconsin in which the Company owned a majority interest in 
exchange for $1.4 million in cash and a portion of the Company’s ownership interest in a wireless partnership serving the St. 
Louis, Missouri market. 

The accompanying consolidated financial statements include the accounts and results of  operations of  the acquired wireless 
properties from the dates of acquisition. During the fourth quarter of 2004, Alltel completed the purchase price allocation for each 
of these acquisitions based upon a fair value analysis of the tangible and identifiable intangible assets acquired. The excess of the 
aggregate purchase price over the fair market value of the tangible net assets acquired of $145.2 million was assigned to customer 
list, cellular licenses and goodwill. The customer lists recorded in connection with these transactions are being amortized on a 
straight-line basis over their estimated useful lives of four years. The cellular licenses are classified as indefinite-lived intangible 
assets and are not subject to amortization. The majority of  the goodwill recorded in connection with the 2004 acquisitions was 
deductible for income tax purposes. 
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3. Acquisitions, Continued: 
The following table summarizes the fair value of the assets acquired and liabilities assumed for the various business combinations 
completed during 2004: 

~ ~ _ _ _ _ _  ~ ~~ 

Acquired from 
U.S. TDS SJI and Combined 

(Millions) Cellular Telecom Other Totals 

lant and equipment 

stments in unconsotida 

Total liabilities assumed 
Minority interest liability acquired 

Net cash paid $ 85.0 $ 63.2 $ 36.9 $ 185.1 

On August 29, 2003, Alltel purchased for $22.8 million in cash a wireless property with a potential service area covering 
approximately 205,000 POPs in an Arizona Rural Service Area (“RSA”). During 2003, the Company also purchased for 
$5.7 million in cash additional ownership interests in wireless properties in Mississippi, New Mexico and Virginia in which the 
Company owned a majority interest. The Company completed the purchase price allocation for these acquisitions based upon a 
fair value analysis of the tangible and identifiable intangible assets acquired. The excess of the aggregate purchase price over the 
fair market value of the tangible net assets acquired of $25.4 million was assigned to cellular licenses and goodwill. 

On April I ,  2003, the Company paid $7.5 million in cash to increase its ownership interest from 43 percent to approximately 
86 percent in a wireless property with a potential service area covering approximately 145,000 POPs in a Wisconsin RSA. During 
the second quarter of  2003, Alltel completed the purchase price allocation of this acquisition based upon a fair value analysis of 
the tangible and identifiable intangible assets acquired. The excess of the aggregate purchase price over the fair market value of  
the tangible net assets acquired of $3.0 million was assigned to customer list, cellular licenses and goodwill. On February 28, 
2003, Alltel purchased for $72.0 million in cash wireless properties with a potential service area covering approximately 370,000 
POPs in southern Mississippi, from Cellular XL Associates (“Cellular XL”), a privately held company. O f  the total purchase 
price, Alltel paid $64.6 million to Cellular XL at the date of purchase with the remaining cash payment, subject to adjustments as 
specified in the purchase agreement, payable with interest, 12 months after the closing date. The remaining cash payment, as 
adjusted, of $7.5 million was paid on February 29, 2004. Alltel completed the purchase price allocation of this acquisition based 
upon a fair value analysis of the tangible and identifiable intangible assets acquired. The excess of  the aggregate purchase price 
over the fair market value of the tangible net assets acquired of $67.0 million was assigned to customer list, cellular licenses and 
goodwill. On February 28, 2003, the Company also purchased for $60.0 million in cash the remaining ownership interest in 
wireless properties with a potential service area covering approximately 355,000 POPs in two Michigan RSAs. Prior to this 
acquisition, Alltel owned approximately 49 percent of the Michigan properties. The Company completed the purchase price 
allocation of this acquisition based upon a fair value analysis of the tangible and identifiable intangible assets acquired. The excess 
of the aggregate purchase price over the fair market value of the tangible net assets acquired of $46.8 million was assigned to 
customer list, cellular licenses and goodwill. 

The accompanying consolidated financial statements include the accounts and results of  operations of  the acquired wireless 
properties from the dates of acquisition. The customer lists recorded in connection with these transactions are being amortized on 
a straight-line basis over their estimated useful lives of six years. The cellular licenses are classified as indefinite-lived intangible 
assets and are not subject to amortization. Substantially all of the goodwill recorded in connection with the 2003 acquisitions was 
deductible for income tax purposes. 
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3. Acquisitions, Continued: 
The following table summarizes the fair value of  the assets acquired and liabilities assumed for the various business combinations 
completed during 2003: 

Acquired from 

Cellular Minonty Combined 
Michigan 

{Millions) XL Partners Other Totals 

The purchase prices paid for each of the transactions completed in 2004 and 2003 discussed above were based on estimates of 
h t u r e  cash flows of the properties acquired. Alltel paid a premium (Le., goodwill) over the fair value of  the net tangible and 
identified intangible assets acquired for a number of reasons, including but not limited to the following: the 2004 acquisitions 
expanded the Company's wireless operations into new markets in Florida, Louisiana and Ohio and added a combined 92,000 new 
wireless customers to Alltel's communications customer base. The 2003 acquisitions expanded the Company's wireless footprint 
into new markets across Arizona, Michigan, Mississippi and Wisconsin and added a combined 147,000 new wireless customers to 
Alltel's communications customer base. Additionally, in the wireless properties acquired in 2004 and 2003, Alltel should realize, 
over time, accelerated customer growth and higher average revenue per customer as a result of the Company's higher revenue 
national rate plans. Unaudited pro forma financial information related to the Company's 2004 and 2003 acquisitions has not been 
presented because these acquisitions, individually or in the aggregate were not material to the Company's consolidated results of  
operations for the years ended December 3 I ,  2004 and 2003. 
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4. Goodwill and Other Intangible Assets: 
The changes in the carrying amount of goodwill by business segment were as follows: 

Communications 
support 

(Millions) Wireless W ire1 ine Services Total 

versa1 of income tax contingency reserves 
Balance at December 3 I ,  2004 3 625.8 1 247.6 2.3 4 875.7 

The carrying value of indefinite-lived intangible assets other than goodwill were as follows at December 3 1: 

(Millions) 2005 2004 

Intangible assets subject to amortization were as follows at December 3 1 : 

2005 
Net 

Gross Accumulated Carrying 

$789 0 $(346.3) $442.7 

2004 
Net 

Gross Accumulated Carrvine 

Intangible assets subject to amortization are amortized on a straight-line basis over their estimated useful lives, which are 3 to 
10 years for customer lists, 41 months for the roaming agreement and 15 years for franchise rights. Amortization expense for 
intangible assets subject to amortization was $ 1  12.6 million in 2005, $60.7 million in 2004 and $60.3 million in 2003. 
Amortization expense for intangible assets subject to amortization is estimated to be $142.4 million in 2006, $104.0 million in 
2007, $73.2 million in 2008, $35. I million in 2009 and $18.6 million in 2010. See Note 3 for a discussion of the acquisitions 
completed during 2005 and 2004 that resulted in the recognition of goodwill and other intangible assets. 
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5. Debt: 
Long-term debt was as follows at December 3 1: 

(Millions) 2005 2004 

$1,385.0 $1,385.0 
1,000.0 - 

200.0 200.0 

Midwest, Inc. - 6.75%, due 2028 
le notes, due 2023 (b) (c) 

81.9 94.0 

Notes: 

(a) Interest rate was reset from 6.25 percent for periods Tubsequent to February 17, 2005. 

(b) Repayment of  subsidiary's debt obligation guaranteed by ALLTEL Corporation 

(c) Subsequent to December 3 I, 2005, an aggregate principal amount of$100 0 million of the notes were converted into cash 
and shares of Alltel common stock. (See Note 21). 

Commercial P a m -  The Company has established a commercial paper program with a maximum borrowing capacity of 
$1.5 billion. Commercial paper borrowings consist of discounted notes that are exempt from registration under the Securities Act 
of  1933. Commercial paper borrowings are classified as long-term debt, because borrowings under this program are intended to be 
maintained on a long-term basis and are supported by the revolving credit agreement 

Revolving Credit Agreements- The Company has a five-year $1.5 billion unsecured line of credit under a revolving credit 
agreement with an expiration date of  July 28, 2009. On August I, 2005, Alltel entered into an additional $700.0 million, 364-day 
revolving credit agreement that expires on July 3 I, 2006, and allows Alltel to convert any outstanding borrowings under this 
agreement into term loans matunng in 2007. Commercial paper borrowings are deducted in determining the total amount available 
for borrowing under the $ I  .5 billion revolving credit agreement Accordingly, the total amount outstanding under the commercial 
paper program and the indebtedness incurred under the revolving credit agreement may not exceed $ I  .5 billion. At December 3 I ,  
2005, the amount available for borrowing under the revolc ing credit agreements was $ 1  2 billion. The revolving credit agreements 
contain vanous covenants and restnctions including a requirement that, at the end ofeach calendar quarter, Alltel maintain a total 
debt-to- capitalization ratio of less than 65 percent. For purposes of  calculating this ratio under the agreement, total debt would 
include amounts classified as long-term debt (excluding mark-to-market adjustments for interest rate swaps), current matunties 
of  long-term debt outstanding, short-term debt and any letters of credit or other guarantee 
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5. Debt, Continued: 
obligations. As of  December 3 I ,  2005, the Company's long-term debt to capitalization ratio was 3 I .6 percent. In addition, the 
indentures and borrowing agreements, as amended, provide, among other things, for various restrictions on the payment of 
dividends by the Company. Retained earnings unrestricted as to the payment of dividends by the Company amounted to 
$6,941.3 million at December 3 I ,  2005. 

Eauitv Units- During 2002, the Company issued and sold 27.7 million equity units in an underwritten public offering and 
received net proceeds of $1.34 billion. Each equity unit consisted of a corporate unit, with a $50 stated amount, comprised of a 
purchase contract and a $50 principal amount senior note. The purchase contract obligated the holder to purchase, and 
obligated Alltel to sell, on May 17, 2005, a variable number of newly-issued common shares of  Alltel common stock for $50. 
The number of AIltel shares issued to the holders of each equity unit to settle the purchase contract was calculated by dividing 
$50 by the average closing price per share of  Alltel's common stock for the 20 consecutive trading days that ended May 12, 
2005. Upon settlement of  the purchase contract obligation, Alltel received cash proceeds of approximately $1,385.0 million 
and delivered approximately 24.5 million shares of  Alltel common stock in the aggregate to the holders of the equity units. The 
proceeds from the stock issuance were utilized to finance certain obligations associated with Alltel's merger with Western 
Wireless, as further discussed in Note 3. The $50 principal amount senior notes become payable on May 17, 2007. The senior 
notes accrued interest through February 17, 2005 at an initial annual rate of 6.25 percent. On February 17,2005, Alltel 
completed a remarketing of the senior notes that reset the annual interest rate on the notes to 4.656 percent for periods 
subsequent to February 17,2005. The proceeds of  the remarketed senior notes were used to purchase a portfolio of U.S. 
Treasury securities that were pledged to secure the corporate unit holders' obligations under the purchase contract component 
of the corporate unit until settlement. 

Interest expense was as follows for the years ended December 3 1 : 

[Millions) 2005 2004 2003 
e related to long-term de 

Maturities and sinking fimd requirements for the four years after 2006 for long-term debt outstanding, excluding commercial 
paper borrowings, as of December 3 I ,  2005, were $1,407.8 million, $124.2 million, $223.6 million and $441.4 million, 
respectively. 

6. Financial Instruments and Investments: 
The carrying amount of cash and short-term investments, accounts receivable and trade accounts payable was estimated by 
management to approximate carrying value due to the relatively short period of time to maturity for those instruments. The fair 
values of the Company's investments, long-term debt, redeemable preferred stock, foreign currency forward exchange 
contracts and interest rate swaps were as follows at December 3 I : 

(Millions) 2005 2004 
Fair Carrying Fair Carrying 
Value Amount Value Amount 

including current mat 

$ 25.0 $ 25.0 

The fair value of investments was based on quoted market prices and the carrying value of investments for which there were no 
quoted market prices. The fair value of long-term debt, including current maturities, was estimated based on the overall 
weighted rates and maturities of  the Company's long-term debt compared to rates and terms currently available in the 
long-term financing markets. The fair value of the redeemable preferred stock was estimated based on the conversion of the 
Series D convertible redeemable preferred stock to common stock of  the Company. Fair values of  the foreign currency forward 
exchange contracts and interest rate swaps were based on quoted market prices. There was no impact to earnings due to hedge 
ineffectiveness for either the foreign currency forward exchange contracts or interest rate swap agreements. 
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7. Supplemental Cash Flow Information From Continuing Operations: 
Supplemental cash flow information from continuing operations was as follows for the years ended December 3 1 : 

(Millions) 2005 2004 2003 
$ 425.7 
$ 584.8 

t paid, net of amounts capitalized 

g and financing activities: 
nge in fair value of investments $ 116.9 $ 120.5 
nge in fair value of foreign cum $ -  $ -- 

Change in fair value of interest rate swam $ (37 5 )  $ (12.6) $ (25 5 )  

8. Stock-Based Compensation Plans: 
Under the Company's stock-based compensation plans, Alltel may grant fixed and performance-based incentive and 
non-qualified stock options, restricted stock, and other equity securities to officers and other management employees. The 
maximum number of shares of the Company's common stock that may be issued to officers and other management employees 
under all stock option plans in effect at December 3 I ,  2005 was 30.6 million shares. Fixed options granted under the stock 
option plans generally become exercisable over a period of one to five years after the date of grant. Certain fixed options 
granted in 2000 become exercisable in increments of SO%, 25% and 25% over a five-year penod beginning three years after 
the date of grant In January 2005 and 2004, the Company granted to certain senior management eniployees restricted stock of 
approximately 205,000 and 173,000 shares, which had an aggregate value on the date of  grant of $ 1  I I million and 
$8.5 million, respectively The restricted shares granted in 2005 vest three years from the date of  grant, except that one-third 
of the restncted shares may vest after each of the first two--year anniversanes from the grant date if Alltel achieves a certain 
targeted total stockholder return for its peer group dunng the three-year period preceding each of those b o  years The 
restricted shares granted in 2004 will vest in equal increments over a th reeyear  penod following the date of grant At 
December 3 I ,  2005, the Company had 302,530 unvested restncted shares outstanding Under Alltel's stock option plan for 
non-employee directors (the "Directors' Plan"), the Company grants fixed, non-qualified stock options to directors for up to 
1 0 million shares of  common stock Under the Directors' Plan, directors receive a one-time option grant to purchase 10,000 
shares of common stock when they join the Board. Directors are also granted each year, on the date of the annual meeting of 
stockholders, an option to purchase a specified number of shares of common stock (currently 6,500 shares). Options granted 
under the Directors' Plan become exercisable the day immediately preceding the date of  the first annual meeting of 
stockholders following the date of grant 

For all plans, the exercise price of the option equals the market value of Alltel's common stock on the date of grant. For fixed 
stock options, the maximum term for each option granted is I O  years. The fair value o f  each stock option granted as identified 
below was calculated using the Black-Scholes option-pricing model and the following weighted average assumptions. 

2005 2004 2003 
Expected life 4.9 years 4.9 years 

2.9% 2.9% 
27.4% 30 7% 32.4% 

Risk-free interest rate 3.7% 3 2% 3.0% 

Set forth below is certain information related to stock options outstanding under Alltel's stock-based compensation plans: 

(Thousands) Weighted Average Price 
Shares Per Share 

2005 2004 2003 2005 2004 2003 
standing at beginning of period 17.5 $ 55.56 $ 5 

vetted from Western Wireless due to 

1 (3,039.6) 5 

Exercisable at end of period 12,265.1 10,075.3 8,267.1 $ 54.77 $ 55.66 $ 53.04 
Non-vested at end of  period 5,05 1.4 5,847.0 7,645.2 
Weighted average fair value of  stock options granted 

durine the year $13.30 $13.52 $13 72 
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8. Stock-Based Compensation Plans, Continued: 
The following is  a summary of stock options outstanding as of December 3 I ,  2005: 

Options Outstanding Outions Exercisable 
Weighted Weighted 
Average Average 

Number Exercise Exercise 

Shares Contractual Life Per Share Shares Per Share 

Weighted 
Average 

Range of  of Remaining Pnce Number of Price 

6 
6 

1,162.1 

6,832.3 
141.5 

17.3 16.5 5.4 years $53.94 12,265. I $54.77 

9. Employee Benefit Plans and Postretirement Benefits Other Than Pensions: 
The Company maintains a qualified defined benefit pension plan, which covers substantially all employees. Prior to January I ,  
2005, employees of Alltel's directory publishing subsidiary did not participate in the plan. The Company also maintains a 
supplemental executive retirement plan that provides unfunded, non-qualified supplemental retirement benefits to a select 
group of  management employees. In addition, Alltel has entered into individual retirement agreements with certain retired 
executives providing for unfunded supplemental pension benefits The Company provides postretirement healthcare and life 
insurance benefits for eligible employees. Employees share in the cost of these benefits. Alltel funds the accrued costs of these 
plans as benefits are paid In December 2005, the qualified defined benefit pension plan was amended such that future benefit 
accruals for all eligible nonbargaining employees ceased as of December 3 I ,  2005 (December 3 1,2010 for employees who had 
attained age 40 with two years of service as of December 3 I ,  2005). 

The components of  pension expense, including provision for executive retirement agreements, and postretirement expense 
were as followc for the years ended December 3 I .  

Pension Benefits Postretirement Benefits 
[Millions) 2005 2004 2003 2005 2004 2003 

enefits earned during the year 
est cost on benefit obligation 

net actuarial loss 

As a component of determining its annual pension cost, Alltel amortizes unrecognized gains or losses that exceed 17.5 percent 
of the greater of  the projected benefit obligation or market-related value of plan assets on a straight-line basis over five years. 
Unrecognized actuarial gains and losses below the 17.5 percent corridor are amortized over the average remaining service life 
of active employees (approximately I4 years). The Company uses a December 3 I measurement date for its employee benefit 
plans Actuanal assumptions used to calculate the pension and postretirement expense were as follows for the years ended 
December 3 I -  

Pension Benefits Postretirement Benefits 
2005 2004 2003 2005 2004 2003 ------ 

6.00% 6.40% 6.85% 
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9. Employee Benefit Plans and Postretirement Benefits Other Than Pensions, Continued: 
A summary of plan assets, projected benefit obligation and funded status of the plans were as follows at December 3 I : 

Pension Benefits Postretirement Benefits 
{Millions) 2005 2004 2005 2004 

(20.8) (2 1.4) 

Amounts recognized in the 
lidated balance sheet: 

ccrued benefit cost liability (136 2) (127.9) 

Employer contiibutions and benefits paid in the above table included amounts contnbuted directly to or paid directly from both 
the retirement plans and from Company assets. 

The accumulated benefit obligation for all defined benefit pension plans was $994.6 million and $916.2 million at 
December 3 1,2005 and 2004, respectively. For the supplemental retirement pension plans with accumulated benefit obligations 
in excess of plan assets, the projected benefit obligation and accumulated benefit obligation were $64.3 million and 
$59.2 million at December 3 I, 2005, respectively, and $61.3 million and $55.4 million at December 3 I ,  2004, respectively. 
There are no assets held in these supplemental retirement pension plans, as the Company funds the accrued costs of the  plans as 
benefits are paid. 

Actuarial assumptions used to calculate the projected benefit obligations were as follows for the years ended December 3 1: 

Pension Benefits Postretirement Benefits 

Discount rate 
200s 2004 200s 2004 
5.80% 6.00?4 5.70% 6.00% 

- - Expected return on plan assets 8 50% 8 50% 

In developing the expected long-term rate of  return assumption, Alltel evaluated historical investment performance and input 
from its investment advisors. Projected returns by such advisors were based on broad equity and bond indices The Company 
also considered the pension plan's historical returns since 1975 of 1 1  0 percent The expected long-term rate of return on 
qualified pension plan assets is based on a targeted asset allocation of  70 percent to equities, with an expected long-term rate of 
return of  I O  percent, and 30 percent to fixed income assets, with an expected long-term rate of return of 5 percent. 
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9. Employee Benefit Plans and Postretirement Benefits Other Than Pensions, Continued: 
The asset allocation at December 3 I ,  2005 and 2004 and target allocation for 2006 for the Company's qualified defined benefit 
pension plan by asset category were as follows: 

Percentage of  Plan 

At December 3 I : 
Target Assets 
Allocation 
2006 2005 2004 

100.0% 100.0% 

Primarily due to cash contributions funded to the qualified pension plan by Alltel in late December that had not yet been 
reinvested, the actual asset allocations at December 3 1,2004 differed from the plan's target allocation. None of the qualified 
pension plan assets are invested in Alltel common stock. The Company's investment strategy is to maintain a diversified asset 
portfolio expected to provide long-term asset growth. Investments are generally restricted to marketable securities, with 
investments in real estate, venture capital, leveraged or other high -risk denvatives not permitted. Equity securities include 
stocks of both large and small capitalization domestic and international companies. Fixed incotne securities include securities 
issued by the U S .  Government and other governmental agencies, asset-backed secunties and debt securities issued by 
domestic and international companies. Investments in money market and other short-term interest bearing secunties are 
maintained to provide liquidity for benefit payments with protection of principal being the primary objective 

Information regarding the healthcare cost trend rate was as foi~ows for the years ended December 3 I : 

year 
Rate that the cost trend rate ultimatelv declines to 

2005 2004 

5 .OO% 5.00% 
1 

For the year ended December 3 I ,  2005, a one percent increase in the assumed healthcare cost trend rate would increase the 
postretirement benefit cost by approximately $1.3 million, while a one percent decrease in the rate would reduce the 
postretirement benetit cost by approximately $1. I million. As o f  December 3 I ,  2005, a one percent increase in the assumed 
healthcare cost trend rate would increase the postretirement benefit obligation by approximately $24.6 million, while a one 
percent decrease in the rate would reduce the postretirement benefit obligation by approximately $20.7 million. 

Estimated future employer contributions, benefit payments and Medicare prescription dnig subsidies expected to offset the 
future postretirement benefit payments were as follows as of December 3 I ,  2005: 

Pension Postretirement 
/Millions) Benefits Benefits 

2010 
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9. Employee Benefit Plans and Postretirement Benefits Other  Than  Pensions, Continued: 
The expected employer contribution for pension benefits consists solely of  amounts necessary to fund the expected benefit 
payments related to the unfunded supplemental retirement pension plans. Alltel does not expect that any contribution to the 
qualified defined pension plan calculated in accordance with the minimum funding requirements of the Employee Retirement 
Income Security Act of 1974 will be required in 2006. Future discretionary contributions to the plan will depend on various 
factors, including future investment performance, changes in future discount rates and changes in the demographics of the 
population participating in the Company‘s qualified pension plan. Expected benefit payments include amounts to be paid from 
the plans or directly from Company assets, and exclude amounts that will be funded by participant contributions to the plans. 

Under the Medicare Prescription Drug, Improvement and Modernization Act of 2003, (the “Act”) beginning in 2006, the Act 
will provide a prescription drug benefit under Medicare Part D, as well as a federal subsidy to plan sponsors of retiree 
healthcare plans that provide a prescription drug benefit to their participants that is at least actuarially equivalent to the 
benefit that will be available under Medicare. The amount of the federal subsidy will be based on 28 percent of an individual 
beneficiary’s annual eligible prescription drug costs ranging between $250 and $5,000. On May 19, 2004, the FASB issued 
Staff Position No. 106-2, “Accounting and Disclosure Requirements Related to the Medicare Prescription Drug, 
Improvement and Modernization Act of 2003” (“FSP No. 106-2”). FSP No. 106-2 clarified that the federal subsidy provided 
under the Act should be accounted for as  an actuarial gain in calculating the accumulated postretirement benefit obligation 
and annual postretirement expense. As of  December 3 I ,  2004, the Department of  1-lealth and Human Services had yet to issue 
final regulations on the determination of actuarial equivalence and the federal subsidy. Based on its understanding of  the Act, 
Alltel determined that a substantial portion of the prescription drug benefits provided under its postretirement benefit plan 
would be deemed actuarially equivalent to the benefits provided under Medicare Part D. Effective July I ,  2004, Alltel 
prospectively adopted FSP No. 106-2 and remeasured its accumulated postretirement benefit obligation as of  that date to 
account for the federal subsidy, the effects of which resulted in an $18.3 million reduction in the Company’s accumulated 
postretirement benefit obligation and a $2.9 million reduction in the Company’s 2004 postretirement expense. On January 2 I ,  
2005, the Department of Health and Human Services issued final federal regulations related to the federal subsidy. These 
final rules did not have a material effect on Alltel’s benefit costs or accumulated postretirement benefit obligation. 

Alltel has a non-contributory defined contribution plan in the form of profit-sharing arrangements for eligible employees. 
The amount of profit-sharing contributions to the plan is determined annually by Alltel’s Board of Directors. Profit-sharing 
expense amounted to $23. I million in 2005, $2 1.3 million in 2004 and $2 1.9 million in 2003. The Company also sponsors 
employee savings plans under section 401(k) of  the Internal Revenue Code, which cover substantially all full-time 
employees, except bargaining unit employees. Employees may elect to contribute to the plans a portion of their eligible 
pretax compensation up to certain limits as specified by the plans. Alltel also makes annual contributions to the plans. 
Expense recorded by Alltel related to these plans amounted to $7.0 million in 2005, $7.1 million in 2004 and $7.3 million in 
2003. 

10. Restructuring and Other  Charges: 
A summary of the restructuring and other charges recorded in 2005 was as follows: 

JMillions) Wireless Wireline Total 
employee benefit costs 

In connection with the exchange of wireless assets with Cingular and purchase of wireless properties from PS Cellular, the 
Company incurred $18.5 million of integration expenses, primarily consisting of handset subsidies incurred to migrate the 
acquired customer base to CDMA handsets. Alltel also incurred $4.5 million of integration expenses related to its acquisition of 
Western Wireless, primarily consisting of  computer system conversion and other integration costs. These expenses included 
internal payroll and employee benefit costs, contracted services, relocation expenses and other programming costs incurred in 
converting Western Wireless‘ customer billing and operational support systems to Alltel’s internal systems, a process which is 
expected to be completed during the first quarter of 2006. Of the total integration expenses recorded, $13.3 million were 
incurred in the third quarter of 2005 and $8.7 million were incurred in the fourth quarter of  2005. During the third quarter of 
2005, the Company incurred $4.6 million of  severance and employee benefit costs related to a planned workforce reduction in 
its wireline operations. In the fourth quarter of 2005, Alltel reduced the liabilities associated with the wireline restructuring 
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Restructuring and Other Charges, Continued: 
activities by $0.2 million to reflect differences between estimated and actual costs paid in completing the employee 
terminations. As of  December 3 I, 2005, the Company had paid $4.4 million in severance and employee-related expenses, 
and all of the employee reductions had been completed. 

As further discussed in Note 20, on December 9, 2005, Alltel announced that it  would spin off its wireline 
telecommunications business to its stockholders and merge it with Valor Communications Group, Inc. (“Valor”). In 
connection with the spin-off and merger, Alltel incurred $3 I .3 million of  incremental costs during the fourth quarter of  2005, 
principally consisting of  investment banker, audit and legal fees. A summary of the restructuring and other charges recorded 
in 2004 was as follows: 

10. 

Communications 
Support Corporate 

(Millions) Wireless Wireline Services Operations Total 
$ 22.4 

Relocation costs 4.1 

24 8 
1.1 

Total restructuring and other charges $12.9 $11.2 $0.6 $26.2 $ 50.9 

In January 2004, the Company announced its plans to reorganize its operations and support teams. Also, during February 2004, 
the Company announced its plans to exit its Competitive Local Exchange Carrier (“CLEC”) operations in the Jacksonville, 
Florida market due to the continued unprofitability of  these operations. In connection with these activities, the Company 
recorded a restructuring charge of $29.3 million consisting of $22.9 million in severance and employee benefit costs related to a 
planned workforce reduction, $4 8 million of employee relocation expenses, $0.5 million in lease termination costs and 
$ I .  I million of  other exit costs. The severance and employee benefit costs included a $1.2 million payment to a former 
employee of the Company‘s sold financial services division that became payable in the first quarter of 2004 pursuant to the 
terms of  a change in control agreement between the employee and Alltel. During the fourth quarter of 2004, the Company 
recorded a $0.9 million reduction in the liabilities associated with the restructuring efforts initiated in the first quarter of 2004, 
consisting of $0 7 million in employee relocation expenses and $0.2 million in severance and employee benefit costs. The 
reductions prinianly reflected differences between estimated and actual costs paid in completing the employee relocations and 
terminations As of  December 3 I ,  2005, the Company had paid $22.6 million in severance and employee-related expenses, and 
all of the employee reductions and relocations had been completed 

During the first quarter of  2004, Alltel also recorded a $2 3 million reduction in the liabilities associated with various 
restructuring activities initiated prior to 2003, consisting of $2.0 million in lease and contract termination costs and $0 3 million 
in severance and employee benefit costs. The reductions pnmarily reflected differences between estimated and actual costs paid 
in completing the previous planned workforce reductions and lease and contract terminations. During the first quarter of 2004, 
the Company also recorded a write-down in the carrying value of  certain corporate and regional facilities to fair value in 
conjunction with the 2004 organizational changes and the 2003 sale of the Company’s financial services division to Fidelity 
National, as further discussed in Note 14 to the consolidated financial statements. 

A summary of the restructuring and other charges recorded in 2003 was as follows: 

ntract termination (1.5) 

Other exit costs - 

Communications 
Support Corporate 

(Millions) Wireless Wireline Services Operations Total 
empIoyee be 0) $ 6.3 

(0.5) 
13.2 

Total restructuring and other charges $ 8.9 $ 8.8 $ 3.3 $(2.0) $ 190 

- 

- 
ract termination costs - 

Write-down of software development cos 

During the second quarter of  2003, the Company recorded a restructuring charge of $8.5 million consisting of severance and 
employee benefit costs related to a planned workforce reduction, pnmanly resulting from the closing of certain call center 
locations As of December 3 I ,  2004, the Company had paid $8.5 million in severance and employeerelated expenses, and all 
o f the  employee reductions had been completed. The Company also recorded a $2.7 million reduction in the liabilities 
associated with various restructuring activities initiated prior to 2003, consisting of $2.2 million in severance and employee 
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10. Restructuring and Other Charges, Continued: 
benefit costs and $0.5 million in lease termination costs. The reduction primarily reflected differences between estimated and 
actual costs paid in completing the previous planned workforce reductions and lease terminations. Dunng the second quarter 
of  2003, Alltel also wrote off certain capitalized software development costs that had no alternative future use or 
functionality. 

The following is a summary of activity related to the liabilities associated with the Company’s restructuring and other charges 
at December 3 I : 

(Millions) 2 005 2004 

Balance, end of year $ 29.7 $ 0.7 

As of December 3 1, 2005, the remaining unpaid liability related to the Company’s restructuring activities consisted of 
investment banker, audit and legal fees of $29.5 million and lease and contract termination costs of $0.2 million which are 
included in accounts payable and other current liabilities, respectively, in the accompanying consolidated balance sheets The 
restructuring and other charges decreased net income $48 1 million, $3 I .  I million and $1 I .5 million for the years ended 
December 3 I ,  2005, 2004 and 2003, respectively. 

11. Investments - Special Cash Dividend: 
On March 28, 2005, Alltel received a special $10 per share cash dividend from Fidelity National totaling $ 1  1 1 .0 million, 
related to the shares of  Fidelity National common stock received as partial consideration for the sale of Alltel’s financial 
services business to Fidelity National on April I ,  2003. As further discussed in Note 12, on April 6, 2005, Alltel completed 
the sale of all o f  its shares of Fidelity National common stock. The effect of the special dividend is included in other income, 
net in the accompanying consolidated statement of income for the year ended December 3 I ,  2005 and increased net income 
$69.8 million. 

12. Gain on Disposal of Assets, Write-Down of Investments and Other: 
As previously discussed in Note 3, on April 15, 2005, Alltel and Cingular exchanged certain wireless assets. Pnmarily as a 
result of certain minority partners’ nghts-of-first-refusal, three of the wireless partnership interests to be exchanged between 
Alltel and Cingular were not completed until July 29, 2005. As a result of completing the exchange transaction, Alltel 
recorded pretax gains of $127.5 million in the second quarter of 2005 and $30 5 million in the third quarter of 2005. On 
Apnl 6 ,  2005, Alltel completed the sale of all of its shares of Fidelity National common stock to Goldman Sachs for 
approximately $350.8 million and recognized a pretax gain of approximately $75.8 million. On April 8, 2005, Alltel 
redeemed all of the issued and outstanding 7.50 percent senior notes due March 1,2006, representing an aggregate principal 
amount of $450.0 million. Concurrent with the debt redemption, Alltel also terminated the related pay variable/receive fixed, 
interest rate swap agreement that had been designated as a fair value hedge against the $450.0 million senior notes. In 
connection with the early termination of the debt and interest rate swap agreement, Alltel incurred net pretax termination fees 
of  approximately $15.0 million. These transactions increased net income $136.7 million. 

In December 2003, the Company sold to Convergys Information Management Group, Inc. (“Convergys”) certain assets and 
related liabilities, including selected customer contracts and capitalized software development costs, associated with the 
Company’s telecommunications information services operations. In connection with this sale, the Company recorded a pretax 
gain of  $3 I .O million. In the second quarter of 2003, Alltel recorded pretax wnte-downs totaling $6.0 million to reflect 
other-than-temporary declines in the fair value of certain investments in unconsolidated limited partnerships. In addition, 
dunng the second quarter of 2003, the Company retired, prior to stated maturity dates, $249.1 million of long-term debt, 
representing all of the long-term debt outstanding under the Rural Utilities Services, Rural Telephone Bank and Federal 
Financing Rank programs. In connection with the early retirement of the debt, the Company incurred pretax termination fees 
of $7 1 million These transactions increased net income $10.7 million. 
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As more fully discussed in Note 2, during 2004, the IRS issued its proposed audit adjustments related to Alltel's consolidated 
federal income tax returns for the fiscal years 1997 through 2001. Three of the issues included in their adjustments are currently 
pending at the Appeals Office. As a result of  the IRS issuing its proposed audit adjustments related to the periods under 
examination, Alltel reassessed its incoine tax contingency reserves to reflect the IRS findings and recorded a reduction in income 
tax expense associated with continuing operations of $19.7 million. In 2004, the Company also reached an agreement with the IRS 
allowing for the deduction of  a previously realized loss associated with Alltel's 1997 disposition of a subsidiary. Alltel remains 
subject to ongoing tax examinations and assessments in various jurisdictions, including an examination by the IRS of its 
consolidated federal tax returns for 2002 and 2003. Alltel does not believe that the outcome of these examinations will have a 
material adverse effect on its consolidated results of operations, cash flows or financial position. 

The significant components of the net deferred income tax liability were as follows at December 3 I : 
~ 

13. Income Taxes: 
Income tax expense (benefit) was as follows for the years ended December 3 1 : 

(Millions) 2005 2004 2003 
Current: 

Federal $ 630.4 $ 257.5 $ 251.2 

Deferred: 
Federal 

Current income tax expense in 2005 reflected the significant increase from 2004 in income before taxes. Current and deferred 
income tax expense in 2005 also reflected a reduction in the amount of the temporary differences recorded for depreciation 
expense for income tax purposes and depreciation expense recorded in the financial statements. Deferred income tax expense for 
all three years also reflected the effects o f  no longer amortizing indefinite-lived intangible assets for financial statement purposes 
in accordance with SFAS No. 142. These intangible assets continue to be amortized for income tax purposes. Differences between 
the federal income tax statutory rates and effective income tax rates, which include both federal and state income taxes, were as 
follows for the years ended December 3 1 : 

2005 2004 
Statutory federal income tax rates 

income taxes, net of federal benefit 

Other items, net 
Effective income tax rates 38.0% 35.5% 

2003 
35.0% 

3.6 
- 

- 

- 

(0.8) 
37.8% 

(Millions) 2005 2004 

Capitalized software development costs 
Pension and other employee benefits 
Unrealized holding gain on investments 
Partnership investments 
Deferred compensation 
Operating loss carryforwards 
Other, net 
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13. Income Taxes, Continued: 
At December 31, 2005 and 2004, total deferred tax assets were $485.5 million and $202.7 million, respectively, and total deferred 
tax liabilities were $2,685.4 million and $ I  ,917.8 million, respectively. At December 3 I ,  2005, the Company had available 
federal net operating loss carryforwards of  approximately $276.0 million, which were acquired in connection with Alltel's merger 
with Western Wireless and expire in varying amounts from 2019 through 2023. Alltel may be limited in its ability to use the 
federal net operating loss carryforwards in any one year as a result of the ownership change due to the merger; however, Alltel 
expects to fully utilize the federal net operating loss carryforwards before their expiration. As of December 3 I ,  2005 and 2004, 
the Company also had available tax benefits associated with state operating loss carryforwards of $22.4 million and 
$22.2 million, respectively, which expire annually in varying amounts to 2025. The Company establishes valuation allowances 
when necessary to reduce deferred tax assets to amounts expected to be realized. The valuation allowance relates to certain state 
operating loss carryforwards, which may expire and not be utilized. The valuation allowance decreased by $2.0 million in 2005 
and was reflected in income tax from continuing operations. 

14. Discontinued Operations: 
As previously discussed in Note 3, as a condition of receiving approval for the merger with Western Wireless from the DOJ and 
the FCC, Alltel agreed to divest certain wireless operations of Western Wireless in 16 markets in Arkansas, Kansas and Nebraska, 
as well as the Cellular One brand. On December 19, 2005, Alltel completed an exchange of  wireless properties with U.S. Cellular 
that included a substantial portion of the divestiture requirements related to the merger. In December 2005, Alltel also sold the 
Cellular One brand to Dobson Cellular Systems, Inc. and announced an agreement to sell the remaining market in Arkansas to 
Cingular. The transaction with Cingular, which includes licenses, network assets and customers, is subject to federal regulatory 
approval and is expected to close in the first half of 2006. 

On September 15, 2005, Alltel completed the sale of Western Wireless' international operations in Georgia and Ghana for 
$5 I .7 million in cash. On November 23, 2005, Alltel also completed the sale of Western Wireless' international operations in 
Ireland to a subsidiary of eircom Group plc, the Irish fixed-line teleconimunications operator, for 420 million euros or 
approximately $5 18.6 million. On August 10, 2005, Alltel announced a definitive agreement to sell the Western Wireless 
international operations in Austria to T-Mobile Austria GmbH, a subsidiary of Deutsche Telekom for 1.3 billion euros or 
approximately-$1.6 billion at current exchange rates. The price is subject to downward adjustment if, among other things, certain 
operating performance targets are not met. Completion of the sale of the Austrian business is conditioned, among other things, on 
approval by the European Commission and Austrian regulatory authorities. Alltel has pending definitive agreements to sell the 
Western Wireless international operations in Bolivia and Haiti for $ I  10.0 million in cash and Alltel is also actively pursuing the 
disposition of  the remaining international operations acquired from Western Wireless. The sales of the Austrian, Bolivian and 
Haitian operations are expected to close during the first half of 2006. The acquired international operations and interests of 
Western Wireless and the domestic markets required to be divested by Alltel have been classified as assets held for sale and 
discontinued operations in the Company's consolidated financial statements as of and for the period ended December 3 I ,  2005. 
Depreciation of  long-lived assets related to the international operations and the domestic markets to be divested was not recorded 
subsequent to the completion of the merger. The fair value of the net assets held for sale was based upon the expected proceeds to 
be received by Alltel from the disposition of these operations. 

Pursuant to a definitive agreement dated January 28, 2003, on April I ,  2003, Alltel sold the financial services division of  its 
information services subsidiary, ALLTEL Information Services, Inc., to Fidelity National for $ I  .OS billion, received as 
$775.0 million in cash and $275.0 million in Fidelity National common stock. Approximately 5,500 employees of the Company 
transitioned to Fidelity National as part of  the transaction. As a result of this transaction, Alltel recorded an after tax gain of 
$323.9 million. The after-tax proceeds from the sale were used primarily to reduce borrowings outstanding under the Company's 
commercial paper program and to retire all long-term debt outstanding under the Rural Utilities Services, Rural Telephone Bank 
and Federal Financing Bank programs. As previously discussed in Note 12, the Fidelity National common stock acquired in this 
transaction was sold on April 6, 2005. The depreciation of long-lived assets related to the financial services division ceased as of  
January 28, 2003, the date of the agreement to sell such operations. In January 2003, Alltel also completed the termination of  its 
business venture with Bradford & Bingley Group. The business venture, ALLTEL Mortgage Solutions, Ltd., a majority-owned 
consolidated subsidiary of Alltel, was created in 2000 to provide mortgage administration and information technology products in 
the United Kingdom. Unfortunately, the business climate in the United Kingdom limited the venture's ability to leverage the 
business across a broad base of customers. As a result of these transactions, the operations of the financial services division and 
ALLTEL Mortgage Solutions, Ltd. have been reflected as discontinued operations in the Company's consolidated financial 
statements for all periods presented. 
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14. Discontinued Operations, Continued: 
The following table includes certain summary income statement information related to the international operations and the 
domestic markets to be divested acquired from Western Wireless and the financial services operations reflected as discontinued 
operations for the years ended December 3 I : 

[Millions) 2005 2004 2003 

solidated entities 

Notes: 
(a) Except for the Bolivian credit facility discussed below, Alltel had no outstanding indebtedness directly related to the 

international operations and domestic markets to be divested that were acquired from Western Wireless or the financial 
services operations sold to Fidelity National, and accordingly, no additional interest expense was allocated to discontinued 
operations for the periods presented. 

(b) There was no gain or loss realized upon the sale of the international operations in Georgia, Ghana, Ireland and the domestic 
markets in Kansas and Nebraska. Goodwill and other intangibles associated with the sold international and domestic 
operations acquired from Western Wireless amounted to $447.4 million. Goodwill of $25.8 million associated with the 
sold financial services division was included in the computation of the gain on the sale of those operations. 

(c) The income tax benefit recorded in the third quarter of 2004 included the reversal of $15.1 million of federal income tax 
contingency reserves attributable to the sold financial services division, as previously discussed in Note 2. In connection 
with the IRS audits of the Company's consolidated federal income tax returns for the fiscal years 1997 through 2001, the 
Company also recorded a foreign tax credit carryback benefit of  $4.4 million. 

The following table summarizes the net assets of the domestic market in Arkansas required to be divested by Alltel and the net 
assets of  the four remaining international operations in Austria, Bolivia, Haiti and Slovenia that have been classified as held for 
sale in the accompanying consolidated balance sheet as of December 3 I ,  2005: 

(Millions) 

Other assets 

66.6 

Notes; 
(a) Includes the fair value of  licenses and customer lists. Because substantially all of the assets classified as held for sale will 

be disposed of by June 30, 2006, the Company did not complete third party valuations to assign specific fair values to the 
identifiable intangible assets of the international operations and domestic markets to be divested. 

(b) Represents amounts outstanding under a credit facility agreement between Alltel's Bolivian subsidiary and the Overseas 
Private Investment Corporation. Under the terms of the credit facility, all outstanding principal is required to be repaid in 
predetermined quarterly installments beginning on July 15, 2006 and ending on April 15, 2014. Interest accrues at a rate of 
8.74 percent and i s  payable on a quarterly basis. The credit facility contains certain restrictive covenants, including a debt 
service coverage ratio which does not become effective until the third quarter of  2006, limitations on the Bolivian 
subsidiary's ability to incur additional indebtedness, make certain asset dispositions or restricted payments. Substantially all 
of the Bolivian subsidiary's assets have been pledged as collateral for the credit facility. 
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15. Other Comprehensive Income (Loss): 
Other comprehensive income (loss) consists of  unrealized holding gains (losses) on investments in equity securities and foreign 
currency translation adjustments. Other comprehensive income (loss) was as follows for the years ended December 3 I : 

(Millions) 2005 2004 2003 

ded in net income for the 

n net income for the period 

ive income (loss) before 
(3.3) 0- 7.5 

(2053) 116.1 128.0 
Income tax expense (benefit) (70 9) 35 9 46 9 

16. Commitments and Contingencies: 
Lititzition- The Company is party to various legal proceedings arising from the ordinary course of business Although the 
ultimate resolution of these various proceedings cannot be determined at this time, management of the Company does not believe 
that such proceedings, individually or in the aggregate, will have a material adverse effect on the hture  consolidated results of 
operations, cash flows or financial condition of the Company 

Guarantees- The Company currently has outstanding various indemnifications i elated either to the sale of the financial services 
division to Fidelity National or the sale of  certain assets and related liabilities of  the telecommunications information services 
operations to Convergys (See  Notes 12 and 14 ) 

In conjunction with the sale of the financial services division, Alltel agreed lo indemnify Fidelity National for any damages 
resulting from Alltel's breach of warranty or non-fulfillment of certain covenants under the sales agreement, that exceed 
1 5 percent of the purchase price, or $ I5 75 million, up to a maximum of I 5  percent of the purchase price, or $157 5 million The 
Company believes, because of  the low probability of being required to pay any amount under this indemnification, the fair value 
of  this obligation is immatenal to the consolidated results of operations, cash flows and financial condition of the Company 
Accordingly, the Company has not recorded a liability related to i t  Alltel also agreed to indemnify Fidelity National from any 
future tax liability imposed on the financial services division related to periods prior to the date of  sale Alltel's obligation to 
Fidelity National under this indemnification is not subject to a maximum amount At December 3 I ,  2005, the Company has 
recorded a liability for tax contingencies o f  approximately $8 0 million related to the operations of the financial services division 
for periods pnor to the date of  sale that management has assessed as probable and estimable, which should adequately cover any 
obligation under this indemnification 

In connection with the sale of assets to Convergys, Alltel agreed to indemnify Convergys for any damages resulting from Alltel's 
breach of  warranty under the sales agreement that exceed $500,000, up to a maximum of $10 0 million In addition, the Company 
agreed to indemnify Convergys for any damages resulting from non-fulfillment of  certain covenants or liabilities arising from the 
ownership, operation or use of the assets included in the sale This indemnification is not subject to a maximum obligation The 
Company believes because of the low probability of being required to pay any amount under these indemnifications, the fair 
value o f  these obligations is immatenal to the consolidated results of  operations, cash flows and financial condition of  the 
Company Accordingly, the Company has not recorded a liability related to thece indemnifications 

F-80 



NOTES TO CONSOLIDATED FINANCIAL STATEMENTS 

16. Commitments and Contingencies, Continued: 
Lease Commitments- Minimum rental commitments for all non-cancelable operating leases, consisting principally of  leases for 
cell site tower space, network facilities, real estate, office space, and office equipment were as follows as of December 31,2005: 

Year (Millions) 

2007 187.4 
2008 
2 
2 
Thereafter 151.7 

Rental expense totaled $220.6 million in 2005, $ 1  84.8 million in 2004 and $139.3 million in 2003 

17. Agreement to Lease Cell Site Towers: 
In 2000, Alltel signed a definitive agreement with American Tower Corporation (“American Tower”) to lease to American Tower 
certain of the Company‘s cell site towers in exchange for cash paid in advance. Under terms of the fifteen-year lease agreement, 
American Tower assumed responsibility to manage, maintain and remarket the remaining space on the towers, while Alltel 
maintained ownership of  the cell site facilities. Alltel is obligated to pay American Tower a monthly fee for management and 
maintenance services for the duration of the agreement amounting to $1,200 per tower per month, subject to escalation not to 
exceed five percent annually. American Tower has the option to purchase the towers for additional consideration totaling $42,844 
per tower in cash or, at Alltel’s election, 769 shares of American Tower Class A common stock per tower at the end of the lease 
term. Upon completion of this transaction, the Company had leased 1,773 cell site towers to American Tower and received 
proceeds of $53 I .9 million. Proceeds from this leasing transaction were recorded by Alltel as deferred rental income and are 
recognized as service revenues on a straight-line basis over the fifteen-year lease term. Deferred rental income was as follows at 
December 3 1 : 

(Millions) 2005 2004 

18. Business Segments: 
AIltel disaggregates its business operations based upon differences in products and services. Wireless operations include cellular 
and PCS services and are provided in 34 states. Alltel manages its wireline-based services as a single operating segment and 
assesses operating performance and allocates resources at a level that consolidates the results of  the ILEC, CLEC and Internet 
operations. Local service and network access services are provided by the Company’s ILEC subsidiaries in I5 states. Local 
competitive access services are provided on both a facilities-based and resale basis in six markets. Internet access services are an 
additional product offering provided to ILEC and CLEC customers and are currently marketed in 17 states. Communications 
support services consist of the Alltel’s product distribution, directory publishing, long-distance, and telecommunications 
information services operations. The Company’s product distribution subsidiary is a distributor of telecommunications equipment 
and materials and operates four warehouses and four counter-sales showrooms across the United States. The Company’s 
publishing subsidiary coordinates advertising, sales, printing, and distribution for 386 telephone directory contracts in 36 states. 
Long-distance services are currently marketed in 25 states. Telecommunications information services operations provide 
application software, data processing and outsourcing services to telecommunications companies in the United States. Corporate 
items include general corporate expenses, headquarters facilities and equipment, investments, and other items not allocated to the 
segments. 

The accounting policies used in measuring segment assets and operating results are the same as those described in Note I. The 
Company accounts for intercompany sales at current market prices or in accordance with regulatory requirements. The Company 
evaluates performance of the segments based on segment income, which is computed as revenues and sales less operating 
expenses, excluding the effects of  the restructuring and other charges discussed in Note IO.  These items are not allocated to the 
segments and are included in corporate operations. In addition, none of  the non-operating items such as equity earnings in 
unconsolidated partnerships, minority interest expense, other income, net, gain on disposal of  assets, write-down of investments, 
debt prepayment penalties, interest expense and income taxes have been allocated to the segments. 
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18. Business Segments, Continued: 

(Millions) For the year ended December 3 I ,  2005 
Communications 

support Total 
Wireless W ireline Services Segments 

Domestic $ 9,244.4 
- 

Total revenues and sales 

(Mi I lions) For the year ended December 3 1 ,  2004 
Communications 

support Total 
Wireless Wireline Services Segments 

$ 

For the year ended December 3 I ,  2003 
Communications 

support Total 
Wireless Wireline Services Segments 

Operating expens 
Depreciation and 
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18. Business Segments, Continued: 
A reconciliation of the total business segments to the applicable amounts in the Company’s consolidated financial statements was 
as follows as of and for the years ended December 3 1 : 

{Millions) 2005 2004 2003 

Total capital expenditures $ 1.302.4 $ 1,125.4 $ 1.137.7 

Notes; 
( I )  See “Transactions with Certain Affiliates” in Note I for a discussion of intercompany revenues and sales not eliminated in 

preparing the consolidated financial statements. 

(2) Corporate assets consist of cash and short-term investments, fixed assets, investments in equity securities and other assets 
not allocated to the segments. 
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18. Business Segments, Continued: 
Supplemental information pertaining to the Communications Support Services segment was as follows for the years ended 
December 3 1 : 

(Millions) 2005 2004 2003 

19. Quarterly Financial Information - (Unaudited): 
For the year ended December 3 I ,  2005 

unting change $1,338.8 
(7.4) (7.4) ~ 
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19. Quarterly Financial Information - (Unaudited), Continued: 

For the year ended December 3 I ,  2004 
(Millions, except per share amounts) Total 4th 3rd 2nd 1 st 

Notes to Ouarterlv Financial Information: 
A. 

B. 

C. 

D. 

E. 

F. 

G. 

During the fourth quarter of 2005, Alltel recorded $8.7 million of integration expenses related to its acquisitions of  Western 
Wireless and PS Cellular and the exchange of wireless properties with Cingular. The Company also incurred $3 1.3 million of 
incremental costs, principally consisting of  investment banker, audit and legal fees, related to the pending spin off its wireline 
business to Alltel stockholders and merger with Valor. These transactions decreased net income $36.5 million or $.09 per 
share. (See Note IO). In the fourth quarter of  2005, Alltel adopted the measurement and recognition provisions of FfN 47 in 
accounting for conditional asset retirement obligations. The cumulative effect of this accounting change resulted in a 
one-time non--cash charge of $7.4 million, net of income tax benefit of $4.6 million, or $.02 per share. (See Note 2.) 

During the third quarter of 2005, the Company recorded an additional pretax gain of $30.5 million related to the exchange of 
three wireless partnership interests with Cingular. Alltel also incurred $14.3 million of integration expenses related to its 
acquisition of  Western Wireless and exchange of  wireless properties with Cingular. In addition, the Company also recorded a 
restructuring charge of $4.6 million related to a planned workforce reduction in its wireline operations. These transactions 
increased net income $ I  1.6 million or $.03 per share. (See Notes I O  and 12). 

During the second quarter of 2005, in connection with the Company's exchange of' certain wireless assets with Cingular, 
Alltel recorded a pretax gain of $127.5 million. The Company also recorded a pretax gain of $75.8 million from the sale of all 
of its shares of Fidelity National common stock. In addition, the Company incurred net pretax termination fees of 
approximately $1 5.0 million in connection with the early termination of  $450.0 million of  long-term debt and a related 
interest rate swap agreement. These transactions increased net income $ I  18.0 million or $.37 per share (See Note 12). 

During the first quarter of 2005, the Company received a special cash dividend of $ I 1 1 .O million on its investment in Fidelity 
National common stock. This transaction increased net income $69.8 million or $.20 per share. (See Note 11) .  

During the fourth quarter of 2004, the Company recorded a $0.9 million reduction in the liabilities associated with the 
restructuring efforts initiated in the first quarter o f  2004 (see Note G below), consisting of $0.7 million in employee relocation 
expenses and $0.2 million in severance and employee benefit costs. (See Note IO). 

In the third quarter of 2004, the IRS completed its fieldwork related to the audits of Alltel's consolidated federal income tax 
returns for the years 1997 through 2001 and issued its proposed audit adjustments related to the periods under examination. 
As a result, Alltel adjusted its income tax contingency reserves to reflect the IRS findings, the effects of which resulted in a 
reduction in income tax expense associated with continuing operations of $19.7 million or $.06 per share. (See Note 2). 

In the first quarter of  2004, Alltel recorded a restructuring charge of $29.3 million related to a planned workforce reduction 
and the exit of  its CLEC operations in the Jacksonville, Florida market. In addition, Alltel recorded a $2.3 million reduction in 
the liabilities associated with various restructuring activities initiated prior to 2003. Alltel also recorded a write-down in the 
carrying value of certain corporate and regional facilities to fair value in conjunction with the proposed leasing or sale of 
those facilities. These transactions decreased net inconie $3 1.6 million or $. I O  per share. (See Note IO).  
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20. Pending Transactions: 
Acauisition of  Wireless ProDerties- On November 18,2005, Alltel announced that it had entered into a definitive agreement to 
purchase Midwest Wireless I loldings of Mankato, Minnesota (“Midwest Holdings”) for $1.075 billion in cash. Under terms of  the 
agreement, Alltel will acquire from Midwest Holdings wireless properties, including 850 MHz licenses and PCS spectrum 
covering approximately 2 million potential customers, network assets and approximately 400,000 customers in select markets in 
southem Minnesota, northern and eastern Iowa, and western Wisconsin. Closing of the transaction is  contingent upon regulatory 
approval, including approval of the FCC and the termination of the applicable waiting period under the Hart-Scott-Rodino 
Antitrust Improvements Act of 1976, as amended, and i s  expected to occur by mid-year 2006. 

Soin Off of Wireline Business and Mereer with Valor Communications Grouo. 1nc.- On December 9, 2005, Alltel announced that 
its board of  directors had approved the spin-off of the Company’s wireline telecommunications business to its stockholders and 
the merger of that wireline business with Valor Communications Group, Inc. (“Valor”). The spin off will include the majority of  
Alltel’s communications support services, including directory publishing, information technology outsourcing services, retail long 
distance and the wireline sales portion of communications products. Pursuant to the plan of distribution and immediately prior to 
the effective time of  the merger with Valor described below, Alltel will contribute all of the assets of its wireline 
telecommunications business to ALLTEL Holding Corp. (“Alltel,Holding” or “Spinco”), a wholly owned subsidiary of the 
Company, in exchange for: (i) the issuance to Alltel of  Spinco common stock to be distributed pro rata to Alltel’s stockholders as a 
tax free stock dividend, (ii) the payment of a special dividend to Alltel in an amount not to exceed the Company’s tax basis in 
Spinco, and (iii) the distribution by Spinco to Alltel of  certain Spinco debt securities, which Alltel intends to exchange for 
outstanding Company debt securities or otherwise transfer to Alltel’s creditors. Alltel will also transfer to Spinco approximately 
$261.0 million of  long-term debt that had been issued by the Company’s wireline subsidiaries. Prior to the distribution and merger 
with Valor, Spinco will borrow approximately $3.965 billion (the “Spinco financing amount”) through a new senior credit 
agreement, the issuance of high yield debt securities in the private placement market or through a public offering to pay the special 
dividend and to distribute debt securities to Alltel in an amount equal to the difference between the Spinco financing amount and 
the special dividend. Alltel has received a commitment letter from various financial institutions to provide Spinco with up to 
$4.2 billion in senior secured credit facilities comprised of term loan facilities in an aggregate amount of up to $3.7 billion and a 
revolving credit facility of up to $500 million. 

Immediately after the consummation of  the spin off, Alltel Holding will merge with and into Valor, with Valor continuing as the 
surviving corporation. As a result of  the merger, all of the issued and outstanding shares of Spinco common stock will be 
converted into the right to receive an aggregate number of shares of  common stock of  Valor. Valor is expected to issue in the 
aggregate approximately 403 million shares of common stock to Alltel stockholders pursuant to the merger, or approximately 1.04 
shares o f  Valor common stock (subject to variation based on the number of  Spinco common shares to be distributed to Alltel 
stockholders and as a result of compensatory equity grants and other issuances) for each share of Spinco common stock 
outstanding as of the effective time of the merger. Upon completion of  the merger, AIltel stockholders will own approximately 
85 percent of the outstanding equity interests of the surviving corporation and the stockholders of Valor will own the remaining 
15 percent of such equity interests. As a result of the merger, Valor will also assume approximately $4.2 billion of long-term debt. 

Upon the spin-off of the wireline business, the number of shares underlying stock options held by wireless employees and the 
related per share exercise price will be adjusted to maintain both the aggregate fair market value of  stock underlying the stock 
options and the relationship between the per share exercise price and the related per share market value. Unvested options held by 
wireline employees will be replaced with restricted shares of Valor common stock. As of December 3 I ,  2005, wireline employees 
held vested options to purchase approximately 1.8 million shares of Alltel common stock. 

Consummation of  the merger is subject to certain conditions, including the approval of  the merger by the stockholders of Valor, 
receipt of  a favorable ruling from the IRS regarding the tax-free status of the distribution, special dividend, debt exchange and 
merger transaction, consummation of the Spinco financing, and the receipt of regulatory approvals, including, without limitation, 
the approval of  the FCC and multiple state public service commissions. The transaction is expected to close by mid-year 2006. 
The merger agreement contains certain termination rights for each of  Alltel and Valor and hr ther  provides that, upon termination 
of the merger agreement under specified circumstances involving an alternative transaction, Valor may be required to pay Alltel a 
terniination fee of  $35.0 million. Conversely, Alltel may be required to pay Valor a termination fee of (i) $35.0 million if Valor 
terminates the merger agreement because of a material breach by Alltel or Spinco that results in the failure of the parties to obtain 
the Spinco financing or any party terminates the merger agreement afier December 8, 2006 and at the time of termination all 
conditions have been satisfied other than the Spinco financing condition and ( i i )  $20.0 million if Valor terminates the merger 
agreement because of a material breach by Alltel or Spinco that results in the failure of the parties to obtain the required IRS 
rulings or tax opinions or any party terminates the merger agreement after December 8, 2006 and at the time of  termination all 
conditions have been satisfied other than the IRS ruling or tax opinion conditions. 
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2 1. Subsequent Events: 
Conversion of Western Wireless Notes- As previously discussed in Note 3, in connection with the Company’s merger with 
Western Wireless, Alltel assumed $ 1  15.0 million of4.625 percent convertible subordinated notes due 2023 that were issued by 
Western Wireless in June 2003. Upon closing of the merger, each $1,000 principal amount of Western Wireless notes became 
convertible into 34.6144 shares of Alltel common stock and $598.47 in cash based on the mixed-election exchange ratio specified 
in the merger agreement. During January and February 2006, an aggregate principal amount of $100.0 million of the Western 
Wireless notes were converted. As a result of the conversion, Alltel issued 3.5 million shares of its common stock and paid 
approximately $59.8 million in cash to holders of the Western Wireless notes. 
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AGREEMENT 

This Agreement, dated January 18, 2006, is made by and between ALLTEL Corporation, a Delaware corporation (as hereinafter 
defined, the "Corporation"), and Sharilyn Gasaway (as hereinafter defined, the "Executive"). 

WHEREAS, the Corporation recognizes that the possibility of a Change in Control (as hereinafter defined) of  the Corporation exists 
and that such possibility, and the uncertainty it may cause, may result in the departure or distraction of key management employees of 
the Corporation or of  a Subsidiary to the detriment of  the Corporation and its stockholders; and 

WHEREAS, the Executive is a key management employee of  the Corporation or of  a Subsidiary; and 

WHEREAS, the Corporation desires to encourage the continued employment of the Executive by the Corporation or a Subsidiary and 
the continued dedication of the Executive to the Executive's assigned duties without distraction as a result of the circumstances arising 
from the possibility of a Change in Control; 

NOW THEREFORE, in consideration of  the premises and the mutual covenants herein contained, the Corporation and the Executive 
hereby agree as follows: 

1. Dcfined Terms. For purposes of this Agreement, the following terms shall have the meanings indicated below: 

(A) "ALLTEL Group" shall mean, collectively, the Corporation and each Subsidiary of the Corporation from time to time, 
and a "member" of the ALLTEL Group shall mean the Corporation or any of such entities. 

(B) "Board" shall mean the Board of Directors of  the Corporation, as constituted from time to time. 

(C) "Cause" for termination by the Corporation of the Executive's employment shall mean (i) the willful failure by the 
Executive substantially to perform the Executive's duties with the Corporation or a Subsidiary, other than any failure 
resulting from the Executive's incapacity due to physical or mental illness or any actual or anticipated failure aAer the 
issuance of a Notice of Termination for Good Reason by the Executive in accordance with paragraph (A) of Section 6, that 
continues for at least 30 days after the Board delivers to the Executive a written demand for performance that identifies 
specifically and in detail the manner in which the Board believes that the Executive willfully has failed substantially to 
perform the Executive's duties, or (ii) the willful engaging by the Executive in misconduct that is demonstrably and 
materially injurious to the Corporation or any Subsidiary, monetarily or otherwise, or (iii) a breach by the Executive of any of 
the Executive's covenants set forth in Section 7. For purposes of clause (i)  and clause (ii) of  this definition, no act, or failure 
to act, on the Executive's part shall be deemed "willful" unless done, or omitted to be done, by the Executive not in good faith 
and without reasonable belief that t h e  Executive's act, or failure to act, was in the best interest of the Corporation and its 
Subsidiaries. 

(D) A "Change in Control" shall mean, if subsequent to the date of this Agreement: 

(1) Any "person," as defined in Section 13(d) and 14(d) of the Securities Exchange Act of  1934, as amended (the 
"Exchange Act"), other than the Corporation, any of its subsidiaries, or any employee benefit plan maintained by the 
Corporation or any of  its subsidiaries, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange 
Act) of  (A) 15% or more, but no greater than SO%, of the outstanding voting capital stock of the Corporation, unless 
prior thereto, the Continuing Directors approve the transaction that results in the person becoming the beneficial 
owner of  15% or more, but no greater than SO%, of  the outstanding voting capital stock of the Corporation or (B) 
more than 50% of  the outstanding voting capital stock of the Corporation, regardless whether the transaction or 
event by which the foregoing 50% level is exceeded is approved by the Continuing Directors; 

(ii) At any time Continuing Directors no longer constitute a majority of  the directors of the Corporation; or 

(ii i)  The consummation of (A) a merger or consolidation of the Corporation, statutory share exchange, or other 
similar transaction with another corporation, partnership, or other entity or enterprise in which either the Corporation 
is not the surviving or continuing corporation or shares of common stock of the Corporation are to be converted into 
or exchanged for cash, securities other than common stock of  the Corporation, or other property, (B) a sale or 
disposition of all or substantially all of the assets of the Corporation, or (C) the dissolution of  the Corporation. 

(E) "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time. 

(F) "Continuing Directors" means directors who were directors of  the Corporation at the beginning of the 12-month period 
ending on the date the determination is made or whose election, or nomination for election by the Corporation's stockholders, 
was approved by at least a majority of  the directors who are in office at the time of the election or nomination and who either 
(i) were directors at the beginning of the period, or ( i i )  were elected, or nominated for election, by at least a majority of the  



I 

i 

directors who were in office at the time of  the election or nomination and were directors at the beginning of the period. 

(G) "Corporation" shall mean AILTEL Corporation and any successor to its business or assets, by operation of law or 
otherwise. 

(M) "Date of Termination" shall have the meaning stated in paragraph (B) of Section 6 hereof. 

(I)  "Disability" shall be deemed the reason for the termination by the Corporation of the Executive's employment, if, as a 
result of  the Executive's incapacity due to physical or mental illness, the Executive shall have been absent from the full-time 
performance of  the Executive's duties with the Corporation or a Subsidiary for a period of six consecutive months, the 
Corporation shall have given the Executive a Notice of Termination for Disability, and, within 20 business days after the 
Notice of Termination is given, the Executive shall not have returned to the full-time performance of the Executive's duties. 

(J) "Executive" shall mean the individual named in the first paragraph of this Agreement. 

(K) "Good Reason" for termination by the Executive of  the Executive's employment shall mean the occurrence, without the 
Executive's express written consent, of  any one of  the following: 

(i) a substantial adverse alteration in the nature or status of the Executive's responsibilities from those in effect 
immediately prior to  the Change in Control; 

(ii) a reduction by the Corporation in the Executive's annual base salary to any amount less than the Executive's 
annual base salary as in effect immediately prior to the Change in Control; 

(iii) the Corporation's requiring the Executive to be based more than 35 miles from the location of the Executive's 
principal office immediately prior to the Change in Control, except for required business travel to an extent 
substantially consistent with the Executive's business travel obligations immediately prior to the Change in Control; 

(iv) if the Executive was based at the principal executive offices of  the Corporation or of a Subsidiary, as the case 
may be, immediately prior to the Change in Control, the Corporation's requiring the Executive to be based anywhere 
other than the principal executive offices of the Corporation or Subsidiary, as the case may be, except for required 
business travel to an extent substantially consistent with the Executive's business travel obligations immediately 
prior to the Change in Control; 

(v) the failure by the Corporation to pay to the Executive any portion of the Executive's current compensation, or to 
pay to the Executive any deferred compensation under any deferred compensation program of  the Corporation, 
within five days after the date the compensation is due or to pay or reimburse the Executive for any expenses 
incurred by the Executive for required business travel; 

(vi) the failure by the Corporation to continue in effect any compensation plan in which the Executive participates 
immediately prior to the Change in Control that is material to the Executive's total compensation, including but not 
limited to, stock option, restricted stock, stock appreciation right, incentive compensation, bonus, and other plans, 
unless an equitable alternative arrangement embodied in an ongoing substitute or alternative plan has been made, or 
the failure by the Corporation to continue the Executive's participation therein (or in a substitute or alternative plan) 
on a basis not materially less favorable, both in terms of  the amount of compensation provided and the level of the 
Executive's participation relative to other participants, than existed immediately prior to the Change in Control; 

(vii) the failure by the Corporation to continue to provide the Executive with benefits substantially similar to those 
enjoyed by the Executive under any of the Corporation's pension, profit-sharing, life insurance, medical, health and 
accident, disability, or other employee benefit plans in which the Executive was participating immediately prior to 
the Change in Control; the failure by the Corporation to continue to provide the Executive any material fringe 
benefit or perquisite enjoyed by the Executive immediately prior to the Change in Control; or the failure by the 
Corporation to provide the Executive with the number of paid vacation days to which the Executive is entitled in 
accordance with the Corporation's normal vacation policy in effect immediately prior to the Change in Control; or 

(viii) any purported termination by the Corporation of the Executive's employment that is not effected in accordance 
with a Notice of  Termination satisfying the requirements of paragraph (A) of Section 6 hereof. 

(L) "Notice of  Termination" shall have the meaning stated in paragraph (A) of Section 6 hereof. 

(M) "Payment Trigger" shall mean the occurrence of a Change in Control during the term of this Agreement coincident with 
or followed at any time before the end of the 12th month immediately following the month in which the Change in Control 
occurred, by the termination of  the Executive's employment with the Corporation or a Subsidiary for any reason other than 
(A) by the Executive without Good Reason, (B) by the Corporation as a result of the Disability of the Executive or with 
Cause, or (C) as  a result of the death of the Executive. 



(N) "Person" shall have the meaning given in Section 3(a)(9) of  the Securities Exchange Act of 1934, as amended from time 
to time, as modified and used in Sections 13(d) and 14(d) thereof; except that, a Person shall not include (i) the Corporation 
or any Subsidiary, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of  the Corporation or any 
Subsidiary, or (iii) an underwriter temporarily holding securities pursuant to an offering of such securities. 

(0) "Subsidiary" shall mean any corporation or other entity or enterprise, whether incorporated or unincorporated, of which 
at least a majority of  the securities or other interests having by their terms ordinary voting power to elect a majority of the 
board of directors or others serving similar functions with respect to such corporation or other entity or enterprise is owned 
by the Corporation or other entity or enterprise ofwhich the Corporation directly or indirectly owns securities or other 
interests having all the voting power. 

2. Term of Agreement. - This Agreement shall become effective on the date hereof and, subject to the second sentence of this Section 
2, shall continue in effect until the earliest of (i) a Date of Termination in accordance with Section 6 or the death of the Executive shall 
have occurred prior to a Change in Control, (ii) the reassignment of  the Executive prior to a Change in Control to any position with the 
Corporation whose job  grade or classification is less than 90 (or its equivalent in the event the Corporation's job classification system 
is changed after the date of  this Agreement), (iii) if a Payment Trigger shall have occurred during the term of  this Agreement, the 
performance by the Corporation of all its obligations, and the satisfaction by the Corporation of at1 its obligations and liabilities, under 
this Agreement, (iv) any date the Corporation may, in its sole and absolute discretion, designate which is on or after the third year 
anniversary of  the date on which notice in writing is given by ALLTEL to the Executive in accordance with Section 1 1 that this 
Agreement will so terminate (hereinafter, the "Nonrenewal Date"), if, as of  the Nonrenewal Date, a Change in Control shall not have 
occurred and be continuing, or (v) in the event, as of  the Nonrenewal Date, a Change in Control shall have occurred and be 
continuing, either the expiration of such period thereafter within which a Payment Trigger does not or can not occur or the ensuing 
occurrence of  a Payment Trigger and the performance by the Corporation of all of  its obligations and liabilities under this Agreement. 
Any Change in Control during the term of  this Agreement that for any reason ceases to constitute a Change in Control or is not 
followed by a Payment Trigger shall not effect a termination or lapse of  this Agreement. 

3. General Provisions 

(A) The Corporation hereby represents and warrants to the Executive as follows: The execution and delivery of this 
Agreement and the performance by the Corporation of the actions contemplated hereby have been duly authorized by all 
necessary corporate action on the part of  the Corporation. This Agreement is a legal, valid and legally binding obligation of  
the Corporation enforceable in accordance with its terms. Neither the execution or delivery of this Agreement nor the 
consummation by the Corporation of the actions contemplated hereby (i) will violate any provision of the certificate of  
incorporation or bylaws (or other charter documents) of the Corporation, (ii) will violate or be in conflict with any applicable 
law or any judgment, decree, injunction or order of any court or governmental agency or authority, or (iii) will violate or 
conflict with or constitute a default (or an event of which, with notice or lapse of time or both, would constitute a default) 
under or will result in the termination of, accelerate the performance required by, or result in the creation of any lien, security 
interest, charge or encumbrance upon any of  the assets or properties of the Corporation under, any term or provision of  the 
certificate of  incorporation or bylaws (or other charter documents) of the Corporation or of  any contract, commitment, 
understanding, arrangement, agreement or restriction of any kind or character to which the Corporation is a party or by which 
the Corporation or any of its properties or assets may be bound or affected. The Corporation shall not at any time assert that 
any provision of  this Agreement is invalid or unenforceable in any respect or to any extent, irrespective of the outcome of any 
action, suit, or proceeding. 

(B) No amount or benefit shall be payable under Section 4 or Section 5 unless there shall have occurred a Payment Trigger 
during the term of  this Agreement. In no event shall payments in accordance with this Agreement be made in respect of more 
than one Payment Trigger. Any transfer of the Executive's employment from the Corporation to a Subsidiary, from a 
Subsidiary to the Corporation, or from one Subsidiary to another Subsidiary shall not constitute a termination of the 
Executive's employment for purposes of this Agreement and shall not limit, reduce or terminate any of the Executive's rights 
or benefits under this Agreement. 

(C) This Agreement shall not be construed as creating an express or implied contract of employment, and, except to the 
extent (if any) otherwise agreed in writing between the Executive and the Corporation, the Executive shall not have any right 
to be retained in the employ of the Corporation or of  a Subsidiary and the Corporation and any Subsidiary may in its sole and 
absolute discretion at any time terminate the Executive's employment for any reason (but the Corporation shall be obligated, 
subject to the provisions of  this Agreement, to make the payments described in Section 4 and Section 5 if a Payment Trigger 
occurred during the term of this Agreement, including, without limitation, a Payment Trigger that occurs as a result of  any 
such termination of the Executive's employment). Notwithstanding the immediately preceding sentence or any other 
provision of  this Agreement, no purported termination of the Executive's employment that is not effected in accordance with 
a Notice of  Termination satisfying paragraph (A) of Section 6 shall be effective for purposes of this Agreement. The 
Executive's right, following the occurrence of  a Change in Control, to terminate the Executive's employment under this 
Agreement for Good Reason shall not be affected by the Executive's Disability or incapacity. The Executive's continued 
employment shall not constitute consent to, or a waiver of  rights with respect to, any act or failure to act constituting Good 
Reason under this Agreement. 

4. Pavments Due Uoon a Pavment Trigger. 



(A) The Corporation shall pay to the Executive the payments described in this Section 4 upon the occurrence of a Payment 
Trigger during the term of this Agreement. 

(B) Upon the occurrence of a Payment Trigger during the term of this Agreement, the Corporation shall pay to the Executive 
a lump sum payment, in cash, equal to the product of: 

(i) three multiplied by 

(ii) the sum of -- 
(a) the higher of the Executive's annual base salary in effect immediately prior to the occurrence of the 
Change in Control or the Executive's annual base salary in effect immediately prior to the Payment Trigger, 
plus 

(b) the higher of the aggregate maximum amounts payable to the Executive pursuant to all incentive 
compensation plans for the fiscal year or other measuring period commencing coincident with or most 
recently prior to the date on which the Change in Control occurs or the aggregate maximum amounts payable 
to the Executive pursuant to all incentive compensation plans for the fiscal year or other measuring period 
commencing coincident with or most recently prior to the date on which the Payment Trigger occurs, in each 
case, assuming that the Executive were continuously employed by the Corporation or a Subsidiary on the 
terms and conditions, including, without limitation, the terms of the incentive plans, in effect immediately 
prior to the Change in Control or Payment Trigger, whichever applies, until the last day of that fiscal year or 
other measuring period. 

The amount determined under the foregoing provisions of this paragraph (B) shall be reduced by any cash severance benefit 
otherwise paid to the Executive under any applicable severance plan or other severance arrangement. For purposes of  this 
paragraph (B), amounts payable to the Executive pursuant to an incentive compensation plan for the fiscal year or other 
measuring period commencing coincident with or most recently prior to the date on which the Change of Control or Payment 
Trigger, as applicable, occurs (the "applicable yeariperiod") shall not include amounts attributable to a fiscal year or other 
measuring period that commenced prior to the applicable yeariperiod and that become payable during the applicable 
yeadperiod. For purposes of this paragraph (B), incentive compensation plans shall include, without limitation, the ALLTEL 
Corporation Performance Incentive Compensation Plan as in effect from time to time, the ALLTEL Corporation Long-Term 
Performance incentive Compensation Plan as in effect from time to time, and any incentive bonus plan or arrangement that 
provides for payment of cash compensation, and shall exclude, without limitation, the ALLTEL Corporation Executive 
Deferred Compensation Plan as in effect from time to time, any plan qualified or intended to be qualified under Section 
401(a) of  the Code and any plan supplementary thereto, executive fringe benefits, and any plan or arrangement under which 
stock, stock options, stock appreciation rights, restricted stock or similar options, stock, or rights are issued. 

(C) Notwithstanding any provision of any incentive compensation plan, including, without limitation, any provision of any 
incentive plan requiring continued employment after the completed fiscal year or other measuring period, the Corporation 
shall pay to the Executive a lump sum amount, in cash, equal to the amount of any incentive compensation that has been 
allocated or awarded to the Executive for a completed fiscal year or other measuring period preceding the occurrence of  a 
Payment Trigger under any incentive compensation plan but has not yet been paid to the Executive. 

(D) The payments provided for in paragraphs (B) and (C) of  this Section 4 shall be made not later than the fifth day following 
the occurrence of a Payment Trigger, unless the amounts of such payments cannot be finally determined on or before that 
day, in which case, the Corporation shall pay to the Executive on that day an estimate, as reasonably determined in good faith 
by the Corporation, of the minimum amount o f  the payments to which the Executive is clearly entitled and shall pay the 
remainder of  the payments (together with interest at the rate provided in Section 1274(b)(2)(B) of the Code) as soon as the 
amount thereof can be determined but in no event later than the thirtieth day after the occurrence of a Payment Trigger. In the 
event the amount of the estimated payments exceeds the amount subsequently determined to have been due, the excess shall 
constitute a loan by the Corporation to the Executive, payable on the fifth business day after demand by the Corporation 
(together with interest at the rate provided in Section 1274(b)(2)(8) of  the Code). At the time that payments are made under 
this Section 4, the Corporation shall provide the Executive with a written statement setting forth the manner in which the 
payments were calculated and the basis for the calculations including, without limitation, any opinions or other advice the 
Corporation has received from outside counsel, auditors or consultants (and any opinions or advice that are in writing shall be 
attached to the statement). 

5. Gross-UD Pavments. 

(A) This Section 5 shall apply if a Payment Trigger shall have occurred during the term of this Agreement. 

(B) In the event it shall be determined that any payment or distribution by the Corporation or other amount with respect to the 
Corporation to or for the benefit of the Executive, whether paid or payable or distributed or distributable pursuant to the 
terms of this Agreement or otherwise, but determined without regard to any additional payments required under this Section 
5 (a "Payment"), is (or will be) subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties are 



(or will be) incurred by the Executive with respect to the excise tax imposed by Section 4999 of the Code with respect to the 
Corporation (the excise tax, together with any interest and penalties, are hereinafter collectively referred to as the "Excise 
Tax"), the Executive shall be entitled to receive an additional cash payment (a "Gross-Up Payment") from the Corporation in 
an amount equal to the sum of the Excise Tax and an amount sufficient to pay the cumulative Excise Tax and all cumulative 
income taxes (including any interest and penalties imposed with respect to such taxes) relating to the Gross-Up Payment so 
that the net ainount retained by the Executive is equal to all payments received pursuant to the terms of this Agreement or 
otherwise less income taxes (but not reduced by the Excise Tax). 

(C) Subject to the provisions of paragraph (D) of this Section 5 ,  all determinations required to be made under this Section 5 ,  
including whether and when a Gross-Up Payment is required and the amount of  such Gross-Up Payment and the 
assumptions to be utilized in arriving at the determination, shall be made by a nationally recognized certified public 
accounting firm designated by the Executive (the "Accounting Firm") which shall provide detailed supporting calculations 
both to the Corporation and the Executive within 30 days after the receipt of notice from the Executive that there has been a 
Payment, or such earlier time as is requested by the Corporation. In the event that at any time relevant to this Agreement the 
Accounting Firm is serving as accountant or auditor for the individual, entity or group or Person effecting the Change in 
Control, the Executive shall appoint another nationally recognized certified public accounting firm to make the 
determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All 
fees and expenses of  the Accounting Firm shall be borne solely by the Corporation. Any Gross-Up Payment, as determined 
in accordance with this Section 5 ,  shall be paid by the Corporation to the Executive within five days after the receipt of  the 
Accounting Firm's determination. If the Accounting Firm determines that no Excise Tax is payable by the Executive, it shall 
so indicate to the Executive in writing. Any determination by the Accounting Firm shall be binding upon the Corporation and 
the Executive. As a result of  uncertainty in the application of Section 4999 of the Code at the time of the initial determination 
by the Accounting Firm, it  is possible that Gross-Up Payments that the Corporation should have made will not have been 
made (an "Underpayment"), consistent with the calculations required to be made hereunder. In the event the Corporation 
exhausts its remedies in accordance with paragraph (D) of this Section 5 and the Executive thereafter is required to make a 
payment of any Excise Tax, the Accounting Firm shall determine the amount of 
Underpayment that has occurred and the Underpayment shall be promptly paid by the Corporation to or for the benefit of the 
Executive. 

(D) The Executive shall notify the Corporation in writing of any claim by the Internal Revenue Service that, if successful, 
would require a Gross-Up Payment (that has not already been paid by the Corporation). The notification shall be given as 
soon as practicable but no later than ten business days after the Executive is informed in writing of the claim and shall 
apprize the Corporation of the nature of  the claim and the date on which the claim is requested to be paid. The Executive 
shall not pay the claim prior to the expiration of  the 30-day period following the date on which the Executive gives notice to 
the Corporation or any shorter period ending on the date that any payment of  taxes with respect to the claim is due. If the 
Corporation notifies the Executive in writing prior to the expiration of the 30-day period that it desires to contest the claim, 
the Executive shall: 

(i) give the Corporation any information reasonably requested by the Corporation relating to the claim; 

(ii) take any action in connection with contesting the claim as the Corporation shall reasonably request in writing 
from time to time, including, without limitation, accepting legal representation with respect to the claim by an 
attorney reasonably selected by the Corporation; 

(iii) cooperate with the Corporation in good faith in order effectively to contest the claim; and 

(iv) permit the Corporation to participate in any proceedings relating to the claim. 

The Corporation shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in 
connection with the contest and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or 
income tax (including interest and penalties with respect thereto) imposed as a result of the representation and payment of 
costs and expenses. Without limitation of  the foregoing provisions of this Section 5, the Corporation shall control all 
proceedings taken in connection with the contest and, at its sole option, may pursue or forego any and all administrative 
appeals, proceedings, hearings, and conferences with the taxing authority in respect of  the claim and may, at its sole option, 
either direct the Executive to pay the tax claimed and sue for a rehnd or contest the claim in any permissible manner, and the 
Executive agrees to prosecute the contest to a determination before any administrative tribunal, in a court of initial 
jurisdiction and in one or more appellate courts, as the Corporation shall determine. l f the Corporation directs the Executive 
to pay the claim and sue for a refund, the Corporation shall advance the amount of  the payment to the Executive, on an 
interest-free basis, and shall indemnify and hold the Executive harmless, on an after-tax basis, from any Excise Tax or 
income tax (including interest or penalties with respect thereto) imposed with respect to the advance or with respect to any 
imputed income with respect to the advance; and any extension of the statute of  limitations relating to payment of taxes for 
the taxable year of  the Executive with respect to which the contested amount is claimed to be due shall be limited solely to 
the contested amount. The Corporation's control of  the contest shall be limited to issues with respect to which a Gross-Up 
Payment would be payable hereunder and the Executive shall be entitled to settle or contest, as the case may be, any other 
issue raised by the Internal Revenue Service or any other taxing authority. 



(E) If, after the receipt by the Executive of an amount advanced by the Corporation pursuant to paragraph (D) of this Section 
5 ,  the Executive becomes entitled to receive any refund with respect to the claim, the Executive shall, subject to the 
Corporation's compliance with the requirements of paragraph (D) of  this Section 5 ,  promptly pay to the Corporation the 
amount of the refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by 
the Executive of  an amount advanced by the Corporation pursuant to paragraph (D) of this Section 5 ,  a determination is made 
that the Executive shall not be entitled to any refund with respect to the claim and the Corporation does not notify the 
Executive in writing of its intent to contest the denial of refund prior to the expiration of 30 days after the determination, then 
the advance shall be forgiven and shall not be required to be repaid and the amount of the advance shall offset, to the extent 
thereof, the amount of  Gross-Up Payment required to be paid. 

(F) Notwithstanding any other provision of this Section 5,  to the extent that the Executive is entitled to a tax "gross-up" 
payment with respect to a Payment from the Corporation, any Subsidiary, or any affiliate of the Corporation under any other 
agreement, the foregoing provisions of  this Section 5 shall not apply to that Payment. 

6. Termination Procedures. 

(A) During the term of this Agreement, any purported termination of  the Executive's employment (other than by reason of  
death) shall be communicated by written Notice of Termination from one party hereto to the other party hereto in accordance 
with Section 1 1 hereof. For purposes of  this Agreement, a "Notice of  Termination" shall mean a written notice that sets forth 
the effective date of  termination (subject to the provisions of Section 11(B) below) and, if for Cause, Disability, or Good 
Reason, the facts and circumstances providing the basis for termination of  the Executive's employment for Cause or for 
Disability or Good Reason, as the case may be. 

(B) "Date of  Termination" with respect to any purported termination of the Executive's employment during the term of this 
Agreement (other than by reason of death) shall mean (i) if the Executive's employment is terminated for Disability, 20 
business days after Notice of Termination is given (provided that the Executive shall not have returned to the full-time 
performance of the Executive's duties during that 20 business day period) and (ii) if the Executive's employment is 
terminated for any other reason, the date specified in the Notice of Termination, which, in the case of a termination by the 
Corporation, shall not  be less than ten business days except in the case of a termination for Cause, and, in the case of a 
termination by the Executive, shall not be less than ten business days nor more than 20 business days, respectively, after the 
date such Notice of Termination is given. 

7. Protective Covenants Bv The Executive 

(A) Within five days after the date of  termination of the Executive's employment with the ALLTEL Group, the Executive 
shall deliver to the Corporation all of  the ALLTEL Group's property in the Executive's possession, custody or control, 
including, without limitation, all keys and credit cards, al l  computers and fax machines, and all files, documents, data and 
information in any medium relating in any way to the ALLTEL Group or its employees, suppliers, customers or business. 

(B) The Executive acknowledges that in the course of the Executive's employment with the ALLTEL Group he has had and 
will have access to confidential information and trade secrets proprietary to ALLTEL Group, including but not limited to, 
information relating to the ALLTEL Group's products, suppliers, and customers, the sources, nature, processes, costs and 
prices of the ALLTEL Group's products, the names, addresses, contact persons, purchasing and sales histories, and 
preference of the ALLTEL Group's suppliers and customers, the ALLTEL Group's business plans and strategies, and the 
names and addresses of, amounts of compensation paid to, and the trading and sales performance of  the ALLTEL Group's 
employees and agents (hereinafter referred to as the "Confidential Information"). The Executive further acknowledges that 
the Confidential Information is proprietary to the ALLTEL Group, that the unauthorized disclosure of any of the Confidential 
Information to any person or entity could result in immediate and irreparable competitive injury to the ALLTEL Group, that 
could not adequately be remedied by an award of monetary damages. Accordingly, the Executive shall not disclose at any 
time any Confidential Information to any person or entity who is not properly authorized by the Corporation to receive the 
information, without the prior written permission of the Corporation's Chief Executive Officer. 

(C) The Executive shall not during the Executive's employment with the ALLTEL Group and thereafter until the expiration 
of 12 calendar months immediately following the calendar month in which occurs the Executive's termination of  employment 
with the ALLTEL Group knowingly employ, or knowingly assist any person or entity other than the ALLTEL Group in 
employing, any employee of  any member of the ALLTEL Group. The Executive shall not during the term of the Executive's 
employment with the ALLTEL Group and thereafter until the expiration of  12 calendar months immediately following the 
calendar month in which occurs the Executive's termination of employment with the ALLTEL Group knowingly solicit, or 
knowingly assist any person or entity to solicit, any employee of  any member of the ALLTEL Group to leave the ALLTEL 
Group's employment or to become employed by any entity that is not a member of the ALLTEL Group. 

(D) The Executive shall not at any time knowingly disseminate any information or knowingly make any statements, whether 
written, oral or otherwise, that are negative, disparaging or critical of the Corporation, any other member of the ALLTEL 
Group, or any of their parents, subsidiaries, affiliates, or their respective officers, directors, employees, shareholders, trustees, 
administrators, or employee benefit plans, or the representatives, employees, agents, predecessors, successors, heirs, or 
assigns of  any of  the foregoing (hereinafter, the "ALLTEL Parties"), or their business or operations, or that place any of the 
ALLTEL Parties in a bad light, other than any such statement or information that is  made or disseminated by the Executive in 
a good faith belief as to their truth or accuracy and is either required by law or is reasonably necessary to the enforcement by 
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the Executive of  any right the Executive has related to the Executive's employment with the ALLTEL Group. 

(E) Within five days after the termination of the Executive's employment with the ALLTEL Group, the Executive shall 
execute and deliver to the Chief Executive Officer of  the Corporation such resignations as a director and officer of the 
Corporation and any other members of  the ALLTEL Group, in such form, as may be reasonably requested by the 
Corporation's Chief Executive Officer. 

(F)  The Executive shall not at any time assert that any provision of  this Agreement is invalid or unenforceable in any respect 
or to any extent, irrespective of the outcome of  any action, suit or proceeding. 

(G) I f  a Payment Trigger occurs during the term of this Agreement and if the Corporation is not in breach of any of the 
Corporation's covenants set forth in this Agreement, the Executive shall, until the expiration of 12 calendar months 
immediately following the calendar month in which the Payment Trigger occurred, provide such information and assistance 
as the Corporation may reasonably request as necessary or appropriate to assist any ALLTEL Group member in the 
arbitration or litigation or potential arbitration or litigation of any claim, action, suit or proceeding by any person or entity 
other than the Executive against any ALLTEL Group member arising from events occumng during the Executive's 
employment with the ALLTEL Group, if the Corporation pays all out-of-pocket expenses incurred by the Executive in 
complying with this paragreph (G). The Executive shall not, however, be required to provide assistance that would interfere 
with any activity for remuneration or profit in which the Executive is then actively engaged. 

8. ,No Mitigation. The Executive shall not be required to seek other employment or to attempt in any way to reduce any amounts 
payable to the Executive by the Corporation pursuant to this Agreement. Further, the amount of any payment or benefit provided for 
in this Agreement shall not be reduced by any compensation earned by the Executive as the result of  employment by another 
employer, by retirement benefits, by offset against any amount claimed to be owed by the Executive to the Corporation or a 
Subsidiary, or otherwise. 

9. Disoutes: Remedies. 

(A) If a dispute or controversy arises out of or in connection with this Agreement, the parties shall first attempt in good faith 
to settle the dispute or controversy by mediation under the Commercial Mediation Rules of the American Arbitration 
Association before resorting to arbitration or litigation. Thereafter, any remaining unresolved dispute or controversy arising 
out of  or in connection with this Agreement shall, upon a written notice from the Executive to the Corporation either before 
suit thereupon is filed or within 20 business days thereafter, be settled exclusively by arbitration in accordance with the 
Commercial Arbitration Rules of the American Arbitration Association in a city located within the continental United States 
designated by the Executive. Judgment may be entered on the arbitrator's award in any court having jurisdiction. 
Notwithstanding the foregoing provisions of this paragraph (A): 

(i) The Executive shall be entitled to seek specific performance of the Corporation's obligations hereunder during the 
pendency of any dispute or controversy arising under or in connection with this Agreement; and 

(ii) The Corporation shall be entitled to seek the injunctive relief described in paragraph (E) of this Section 9 during 
the pendency of any dispute or controversy arising under or in connection with this Agreement. 

(B) Any legal action concerning this Agreement, other than a mediation or an arbitration described in paragraph (A) of  this 
Section 9, whether instituted by the Corporation or the Executive, shall be brought and resolved only in a state court of 
competent jurisdiction located in the territory that encompasses the city, county, or parish in which the Executive's principal 
residence is located at the time such action is commenced. The Corporation hereby irrevocably consents and submits to and 
shall take any action necessary to subject itself to the personal jurisdiction of that court and hereby irrevocably agrees that all 
claims in respect of  the action shall be instituted, heard, and determined in that court. The Corporation agrees that such court 
is a convenient forum, and hereby irrevocably waives, to the fullest extent it  may effectively d o  so, the defense of an 
inconvenient forum to the maintenance of  the action. Any final judgment in the action may be enforced in other jurisdictions 
by suit on the judgment or in any other manner provided by law. 

(C) The Corporation shall pay all costs and expenses, including attorneys' fees and disbursements, of  the Corporation and, at 
least monthly, all reasonable costs and expenses, including reasonable attorney's fees and disbursements, of the Executive in 
connection with any legal proceeding (including arbitration), whether or not instituted by the Corporation or the Executive, 
relating to the interpretation or enforcement of  any provision of this Agreement. The Corporation shall pay prejudgment 
interest on any money judgment obtained by the Executive as a result of any such proceeding, calculated at the rate provided 
in Section 1274(b)(2)(B) of the Code. Notwithstanding the foregoing provisions of this paragraph (C): 

(i) If the Executive instituted the legal proceeding and the judge, arbitrator, or other individual presiding over the 
proceeding affirmatively finds that the Executive instituted the proceeding in bad faith, no reimbursement pursuant 
to this paragraph (C) shall be due to the Executive, the Executive shall repay the Corporation for any amounts 
previously paid by it pursuant to this paragraph (C), and the Executive shall pay all reasonable costs and expenses, 
including reasonable attorney's fees and disbursements, of  the Corporation in connection with the proceeding; 
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I 1 1 .  Notices. For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in 
writing and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt 
requested, postage prepaid, addressed to the respective addresses set forth below, or to such other address as  either party may have 
hmished to the other in writing in accordance herewith, except that notice of change of address shall be effective only upon actual 
receipt: 

(ii) With respect to any dispute in which the Executive challenges the validity or enforceability of  any provision of 
this Agreement in any respect or to any extent, no reimbursement or no further reimbursement pursuant to this 
paragraph (C) shall be due to the Executive, and the Executive shall repay the Corporation for any amounts 
previously paid by it pursuant to this paragraph (C); and 

(iii) With respect to any dispute or controversy regarding the provisions of  Section 7, other than a dispute to which 
the immediately preceding clause (ii) applies, if the Executive does not prevail (after exhaustion of all available 
remedies), no further reimbursement pursuant to this paragraph (C) shall be due to the Executive, and the Executive 
shall repay the Corporation for any amounts previously paid by it pursuant to this paragraph (C) in respect of such 
dispute. 

(D) The Executive acknowledges and agrees that the Executive's sole and exclusive remedy with respect to any and all claims 
arising under this Agreement or for breach hereof by the Corporation shall be the right to receive such amounts as are 
provided for under Section 4, Section 5,  and paragraph (C) of this Section 9, to which the Executive is otherwise entitled 
pursuant to the terms and conditions of  this Agreement. 

(E) The Executive acknowledges and agrees that each and every covenant contained in Section 7 (hereinafter, the "Protective 
Covenants ") is reasonable and is necessary to protect the trade secrets, confidential information, and other business interests 
of  the ALLTEL Group and that the Executive's compliance with each of the Protective Covenants is necessary to protect the 
ALLTEL Group from unfair injury. The Executive acknowledges that the Protective Covenants are a principal inducement 
for the willingness of the Corporation to enter into this Agreement and make the payments and provide the benefits to the 
Executive under this Agreement and that the Corporation and the Executive intend the Protective Covenants to be binding 
upon and enforceable against the Executive in accordance with their terms, notwithstanding any common or statutory law to 
the contrary. Notwithstanding any other provision of this Agreement, the obligations of the Corporation under this 
Agreement are conditioned upon compliance by the Executive with each of  the Protective Covenants, and failure by the 
Executive to comply, in all material respects, with the Protective Covenants shall entitle the Corporation to all rights and 
remedies available at law or in equity. The Executive acknowledges that a breach, in any material respect, of the Protective 
Covenants could result in irreparable and continuing harm and damage to the ALLTEL Group for which there may be no 
adequate remedy at law. In the event of  a breach, in any material respects, of  any of  the Protective Covenants, each and every 
member of  the ALLTEL 
Group shall be entitled to injunctive relief in addition to any other remedy or relief to which any of them may be entitled. 

IO. Successors: Binding APreement 

(A) In addition to any obligations imposed by law upon any successor to the Corporation, the Corporation shall require any 
successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the 
business or assets of the Corporation expressly to assume and agree to perform this Agreement in the same manner and to the 
same extent that the Corporation would be required to perform it if no such succession had taken place. Failure of  the 
Corporation to obtain the assumption and agreement prior to the effectiveness of any succession shall be a breach of this 
Agreement and shall entitle the Executive to compensation from the Corporation in the same amount and on the same terms 
as the Executive would be entitled to hereunder if the Executive were to terminate the Executive's employment for Good 
Reason immediately after a Change in Control and during the term of this Agreement, except that, for purposes of  
implementing the foregoing, the date on which any succession becomes effective shall be deemed the Payment Trigger 
occasioned by the foregoing deemed termination of employment for Good Reason immediately following a Change in 
Control. The provisions of this Section I O  shall continue to apply to each subsequent employer of the Executive bound by 
this Agreement in the event of any 
merger, consolidation, or transfer of all or substantially all of the business or assets of that subsequent employer. 

(B) This Agreement shall inure to the benefit of and be enforceable by the Executive's personal or legal representatives, 
executors, administrators, successors, heirs, distributees, devisees, and legatees. If the Executive shall die while any amount 
would be payable to the Executive hereunder if the Executive had continued to live, the amount, unless otherwise provided 
herein, shall be paid in accordance with the terms of  this Agreement to the executors, personal representatives, or 
administrators of  the Executive's estate. 

To the Corporation: 

ALLTEL Corporation 
One Allied Drive 
Little Rock, Arkansas 72202 
Attention: Corporate Secretary 



To the Executive: 

2200 Riverfront Drive, Apt. 5 106 
Little Rock. AR 72202 

12. Miscellaneous. No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, or 
discharge is agreed to in'writing and signed by the Executive and an officer of the Corporation specifically designated by the Board. 
N o  waiver by either party hereto at any time of any breach by the other party hereto of, or compliance with, any condition or provision 
of this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the 
same or at any prior or subsequent time. N o  agreements or representations, oral or otherwise, express or implied, with respect to the 
subject matter hereof have been made by either party which are not expressly set forth in this Agreement. The validity, interpretation, 
construction, and performance of this Agreement shall be governed by the laws of  the State of Delaware. AI1 references to sections of  
the Exchange Act or the Code shall be deemed also to refer to any successor provisions to such 
sections. Any payments provided for hereunder shall be paid net of any applicable withholding required under federal, state, or local 
law and any additional withholding to which the Executive has agreed. 

13. Validity. The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any 
other provision o f  this Agreement, which shall remain in full force and effect. 

14. CounterDarts. This Agreement may be executed in several counterparts, each of which shall be deemed to be an original but all of 
which together will constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date set forth above. 

ALLTEL CORPORATION 

Attest: 
/ s i  C.J. Duvall. Jr. 
Name: C.J. Duvall, Jr. 
Title: Executive Vice- President ~ Human Resources 

Witness: 
Is/ Jolene Ware 

By: is/ Scott T. Ford 
Name: Scott T. Ford 
Title: President and Chief Executive Officer 

i s /  Sharilvn Gasawav 
Sharilyn Gasaway 



Exhibit (lO)(c)(7) 

AGREEMENT 

This Agreement, dated January 18, 2006, is made by and between ALLTEL Corporation, a Delaware corporation (as hereinafter 
defined, the "Corporation"), and Sue Mosley (as hereinafter defined, the "Executive"). 

WHEREAS, the Corporation recognizes that the possibility of a Change in Control (as hereinafter defined) of  the Corporation exists 
and that such possibility, and the uncertainty it may cause, may result in the departure or distraction of  key management employees of 
the Corporation or of a Subsidiary to the detriment of  the Corporation and its stockholders; and 

WHEREAS, the Executive is a key management employee of  the Corporation or of  a Subsidiary; and 

WHEREAS, the Corporation desires to encourage the continued employment of the Executive by the Corporation or a Subsidiary and 
the continued dedication of the Executive to the Executive's assigned duties without distraction as a result of  the circumstances arising 
from the possibility of a Change in Control; 

NOW THEREFORE, in consideration of the premises and the mutual covenants herein contained, the Corporation and the Executive 
hereby agree as follows: 

I. Defined Terms. For purposes of this Agreement, the following terms shall have the meanings indicated below: 

(A) "ALLTEL Group" shall mean, collectively, the Corporation and each Subsidiary of the Corporation from time to time, 
and a "member" of  the ALLTEL Group shall mean the Corporation or any of such entities. 

(B) "Board" shall mean the Board of Directors of the Corporation, as constituted from time to time. 

(C) "Cause" for termination by the Corporation of the Executive's employment shall mean (i) the willful failure by the 
Executive substantially to perform the Executive's duties with the Corporation or a Subsidiary, other than any failure 
resulting from the Executive's incapacity due to physical or mental illness or any actual or anticipated failure after the 
issuance of a Notice of Termination for Good Reason by the Executive in accordance with paragraph (A) of Section 6, that 
continues for at least 30 days after the Board delivers to the Executive a written demand for performance that identifies 
specifically and in detail the manner in which the Board believes that the Executive willfully has failed substantiallyto 
perform the Executive's duties, or (ii) the willful engaging by the Executive in misconduct that is demonstrably and 
materially injurious to the Corporation or any Subsidiary, monetarily or otherwise, or (iii) a breach by the Executive of any of 
the Executive's covenants set forth in Section 7. For purposes of clause (i) and clause (ii) of this definition, no act, or failure 
to act, on the Executive's part shall be deemed "willful" unless done, or omitted to be done, by the Executive not in good faith 
and without reasonable belief that the Executive's act, or failure to act, was in the best interest of  the Corporation and its 
Subsidiaries. 

(D) A "Change in Control" shall mean, if subsequent to the date of this Agreement: 

(i) Any "person," as defined in Section I3(d) and 14(d) of  the Securities Exchange Act of  1934, as amended (the 
"Exchange Act"), other than the Corporation, any of its subsidiaries, or any employee benefit plan maintained by the 
Corporation or any of its subsidiaries, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange 
Act) of (A) 15% or more, but no greater than 50%, of  the outstanding voting capital stock of the Corporation, unless 
prior thereto, the Continuing Directors approve the transaction that results in the person becoming the beneficial 
owner of 15% or more, but no greater than 50%, of  the outstanding voting capital stock of the Corporation or (B) 
more than 50% of  the outstanding voting capital stock of the Corporation, regardless whether the transaction or 
event by which the foregoing 50% level is exceeded i s  approved by the Continuing Directors; 

(ii) At any time Continuing Directors no longer constitute a majority of the directors of  the Corporation; or 

(iii) The consummation of (A) a merger or consolidation of the Corporation, statutory share exchange, or other 
similar transaction with another corporation, partnership, or other entity or enterprise in which either the Corporation 
is not the surviving or continuing corporation or shares of common stock of the Corporation are to be converted into 
or exchanged for cash, securities other than common stock of the Corporation, or other property, (B) a sale or 
disposition of all or substantially all of  the assets of the Corporation, or (C) the dissolution of the Corporation. 

(E) "Code" shall mean the Internal Revenue Code of 1986, as amended from time to time. 

(F) "continuing Directors" means directors who were directors of the Corporation at the beginning of the 12-month period 
ending on the date the determination is made or whose election, or nomination for election by the Corporation's stockholders, 
was approved by at least a majority of  the directors who are in office at the time of  the election or nomination and who either 
(i)  were directors at the beginning of the period, or (ii) were elected, or nominated for election, by at least a majority of the 
directors who were in office at the time of  the election or nomination and were directors at the beginning of the period. 



( G )  "Corporation" shall mean ALLTEL Corporation and any successor to its business or assets, by operation of law or 
otherwise. 

(H)  "Date of Termination" shall have the meaning stated in paragraph (B) of Section 6 hereof. 

( I )  "Disability" shall be deemed the reason for the termination by the Corporation of the Executive's employment, if, as a 
result of the Executive's incapacity due to physical or mental illness, the Executive shall have been absent from the full-time 
performance of the Executive's duties with the Corporation or a Subsidiary for a period of six consecutive months, the 
Corporation shall have given the Executive a Notice of Termination for Disability, and, within 20 business days after the 
Notice of Termination is given, the Executive shall not have returned to the full-time performance of the Executive's duties. 

(J) "Executive" shall mean the individual named in the first paragraph of this Agreement 

(K) "Good Reason" for termination by the Executive of  the Executive's employment shall mean the occurrence, without the 
Executive's express written consent, of any one of  the following: 

(i) a substantial adverse alteration in the nature or status of  the Executive's responsibilities from those in effect 
immediately prior to the Change in Control; 

(ii) a reduction by the Corporation in the Executive's annual base salary to any amount less than the Executive's 
annual base salary as in effect immediately prior to the Change in Control; 

(iii) the Corporation's requiring the Executive to be based more than 35 miles from the location of the  Executive's 
principal office immediately prior to the Change in Control, except for required business travel to an extent 
substantially consistent with the Executive's business travel obligations immediately prior to the Change in Control; 

(iv) if the Executive was based at the principal executive offices of the Corporation or of a Subsidiary, as the case 
may be, immediately prior to the Change in Control, the Corporation's requiring the Executive to be based anywhere 
other than the principal executive offices of  the Corporation or Subsidiary, as the case may be, except for required 
business travel to an extent substantially consistent with the Executive's business travel obligations immediately 
prior to the Change in Control; 

(v) the failure by the Corporation to pay to the Executive any portion of the Executive's current compensation, or to 
pay to the Executive any deferred compensation under any deferred compensation program of the Corporation, 
within five days after the date the compensation is due or to pay or reimburse the Executive for any expenses 
incurred by the Executive for required business travel; 

(vi) the failure by the Corporation to continue in effect any compensation plan in which the Executive participates 
immediately prior to the Change in Control that is material to the Executive's total compensation, including but not 
limited to, stock option, restricted stock, stock appreciation right, incentive compensation, bonus, and other plans, 
unless an equitable alternative arrangement embodied in an ongoing substitute or alternative plan has been made, or 
the failure by the Corporation to continue the Executive's participation therein (or in a substitute or alternative plan) 
on a basis not materially less favorable, both in terms of  the amount of compensation provided and the level of the 
Executive's participation relative to other participants, than existed immediately prior to the Change in Control; 

(vii) the failure by the Corporation to continue to provide the Executive with benefits substantially similar to those 
enjoyed by the Executive under any of the Corporation's pension, profit-sharing, life insurance, medical, health and 
accident, disability, or other employee benefit plans in which the Executive was participating immediately prior to 
the Change in Control; the failure by the Corporation to continue to provide the Executive any material fringe 
benefit or perquisite enjoyed by the Executive immediately prior to the Change in Control; or the failure by the 
Corporation to provide the Executive with the number of  paid vacation days to which the Executive is entitled in 
accordance with the Corporation's normal vacation policy in effect immediately prior to the Change in Control; or 

(viii) any purported termination by the Corporation of the Executive's employment that is not effected in accordance 
with a Notice of Termination satisfying the requirements of  paragraph (A) of  Section 6 hereof. 

(L) "Notice of Termination" shall have the meaning stated in paragraph (A) of Section 6 hereof. 

(M) "Payment Trigger" shall mean the occurrence of  a Change in Control during the term of  this Agreement coincident with 
or followed at any time before the end of the 12th month immediately following the month in which the Change in Control 
occurred, by the termination of the Executive's employment with the Corporation or a Subsidiary for any reason other than 
(A) by the Executive without Good Reason, (B) by the Corporation as a result of the Disability of the Executive or with 
Cause, or (C) as a result of the death of  the Executive. 

(N) "Person" shall have the meaning given in Section 3(a)(9) of the Securities Exchange Act of 1934, as amended from time 
to time, as modified and used in Sections 13(d) and 14(d) thereof; except that, a Person shall not include ( i )  the Corporation 
or any Subsidiary, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of  the Corporation or any 



Subsidiary, or (iii) an underwriter temporarily holding securities pursuant to an offering of such securities. 

(0) "Subsidiary" shall mean any corporation or other entity or enterprise, whether incorporated or unincorporated, of  which 
at least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the 
board of directors or others serving similar functions with respect to such corporation or other entity or enterprise is owned 
by the Corporation or other entity or enterprise of which the Corporation directly or indirectly owns securities or other 
interests having all the voting power. 

2. Term of Apreement. This Agreement shall become effective on the date hereof and, subject to the second sentence of this Section 
2, shall continue in effect until the earliest of (i) a Date of Termination in accordance with Section 6 or the death of the Executive shall 
have occurred prior to a Change in Control, (ii) the reassignment of  the Executive prior to a Change in Control to any position with the 
Corporation whose job  grade or classification is less than 90 (or its equivalent in the event the Corporation's job classification system 
is changed after the date of this Agreement), (iii) if a Payment Trigger shall have occurred during the term of this Agreement, the 
performance by the Corporation of all its obligations, and the satisfaction by the Corporation of  all its obligations and liabilities, under 
this Agreement, (iv) any date the Corporation may, in its sole and absolute discretion, designate which is on or after the third year 
anniversary of  the date on which notice in writing is given by ALLTEL to the Executive in accordance with Section I 1 that this 
Agreement will so terminate (hereinafter, the "Nonrenewal Date"), if, as of the Nonrenewal Date, a Change in Control shall not have 
occurred and be continuing, or (v) in the event, as of the Nonrenewal Date, a Change in Control shall have occurred and be 
continuing, either the expiration of such period thereafter within which a Payment Trigger does not or can not occur or the ensuing 
occurrence of a Payment Trigger and the performance by the Corporation of all of its obligations and liabilities under this Agreement. 
Any Change in Control during the term of  this Agreement that for any reason ceases to constitute a Change in Control or is not 
followed by a Payment Trigger shall not effect a termination or lapse of  this Agreement. 

3. General Provisions. 

(A) The Corporation hereby represents and warrants to the Executive as follows: The execution and delivery of this 
Agreement and the performance by the Corporation of the actions contemplated hereby have been duly authorized by all 
necessary corporate action on the part of  the Corporation. This Agreement is a legal, valid and legally binding obligation o f  
the Corporation enforceable in accordance with its terms. Neither the execution or delivery of this Agreement nor the 
consummation by the Corporation of the actions contemplated hereby (i) will violate any provision of the certificate of 
incorporation or bylaws (or other charter documents) of the Corporation, (ii) will violate or be in conflict with any applicable 
law or any judgment, decree, injunction or order of any court or governmental agency or authority, or (iii) will violate or 
conflict with or constitute a default (or an event of which, with notice or lapse of  time or both, would constitute a default) 
under or will result in the termination of, accelerate the performance required by, or result in the creation of any lien, security 
interest, charge or encumbrance upon any of the assets or properties of the Corporation under, any term or provision of  the 
certificate of incorporation or bylaws (or other charter documents) of the Corporation or of any contract, commitment, 
understanding, arrangement, agreement or restriction of any kind or character to which the Corporation is a party or by which 
the Corporation or any of  its properties or assets may be bound or affected. The Corporation shall not at any time assert that 
any provision of this Agreement is invalid or unenforceable in any respect or to any extent, irrespective of the outcome of  any 
action, suit, or proceeding. 

(B) No amount or benefit shall be payable under Section 4 or Section 5 unless there shall have occurred a Payment Trigger 
during the term of this Agreement. In no event shall payments in accordance with this Agreement be made in respect of more 
than one Payment Trigger. Any transfer of the Executive's employment from the Corporation to a Subsidiary, from a 
Subsidiary to the Corporation, or from one Subsidiary to another Subsidiary shall not constitute a termination of the 
Executive's employment for purposes of this Agreement and shall not limit, reduce or terminate any of the Executive's rights 
or benefits under this Agreement. 

(C) This Agreement shall not be construed as creating an express or implied contract of employment, and, except to the 
extent (if any) otherwise agreed in writing between the Executive and the Corporation, the Executive shall not have any right 
to be retained in the employ of the Corporation or of a Subsidiary and the Corporation and any Subsidiary may in its sole and 
absolute discretion at any time terminate the Executive's employment for any reason (but the Corporation shall be obligated, 
subject to the provisions of  this Agreement, to make the payments described in Section 4 and Section 5 if a Payment Trigger 
occurred during the term of this Agreement, including, without limitation, a Payment Trigger that occurs as a result of  any 
such termination of the Executive's employment). Notwithstanding the immediately preceding sentence or any other 
provision of  this Agreement, no purported termination of the Executive's employment that is not effected in accordance with 
a Notice of Termination satisfying paragraph (A) of Section 6 shall be effective for purposes of  this Agreement. The 
Executive's right, following the occurrence of  a Change in Control, to terminate the Executive's employment under this 
Agreement for Good Reason shall not be affected by the Executive's Disability or incapacity. The Executive's continued 
employment shall not constitute consent to, or a waiver of rights with respect to, any act or failure to act constituting Good 
Reason under this Agreement. 

4. Pavments Due Upon a Pavment Tripoer. 

(A) The Corporation shall pay to the Executive the payments described in this Section 4 upon the occurrence of  a Payment 
Trigger during the term of this Agreement. 



(B) Upon the occurrence of a Payment Trigger during the term of this Agreement, the Corporation shall pay to the Executive 
a lump sum payment, in cash, equal to the product of: 

(i) two multiplied by 

(ii) the sum of  ~~ 

(a) the higher of  the Executive's annual base salary in effect immediately prior to the occurrence of  the 
Change in Control or the Executive's annual base salary in effect immediately prior to the Payment Trigger, 
plus 

(b) the higher of  the aggregate maximum amounts payable to the Executive pursuant to all incentive 
compensation plans for the fiscal year or other measuring period commencing coincident with or most 
recently prior to the date on which the Change in Control occurs or the aggregate maximum amounts payable 
to the Executive pursuant to all incentive compensation plans for the fiscal year or other measuring period 
commencing coincident with or most recently prior to the date on which the Payment Trigger occurs, in each 
case, assuming that the Executive were continuously employed by the Corporation or a Subsidiary on the 
terms and conditions, including, without limitation, the terms of  the incentive plans, in effect immediately 
prior to the Change in Control or Payment Trigger, whichever applies, until the last day of  that fiscal year or 
other measuring period. 

The amount determined under the foregoing provisions of this paragraph (B) shall be reduced by any cash severance benefit 
otherwise paid to the Executive under any applicable severance plan or other severance arrangement. For purposes of this 
paragraph (B), amounts payable to the Executive pursuant to an incentive compensation plan for the fiscal year or other 
measuring period commencing coincident with or most recently prior to the date on which the Change of Control or Payment 
Trigger, as  applicable, occurs (the "applicable year/period") shall not include amounts attributable to a fiscal year or other 
measuring period that commenced prior to the applicable yeadperiod and that become payable during the applicable 
year/period. For purposes of this paragraph (B), incentive compensation plans shall include, without limitation, the ALLTEL 
Corporation Performance Incentive Compensation Plan as in effect from time to time, the ALLTEL Corporation Long-Term 
Performance Incentive Compensation Plan as in effect from time to time, and any incentive bonus plan or arrangement that 
provides for payment of  cash compensation, and shall exclude, without limitation, the ALLTEL Corporation Executive 
Deferred Compensation Plan as in effect from time to time, any plan qualified or intended to be qualified under Section 
401(a) of  the Code and any plan supplementary thereto, executive fringe benefits, and any plan or arrangement under which 
stock, stock options, stock appreciation rights, restricted stock or similar options, stock, or rights are issued. 

(C) Notwithstanding any provision of  any incentive compensation plan, including, without limitation, any provision of any 
incentive plan requiring continued employment after the completed fiscal year or other measuring period, the Corporation 
shall pay to the Executive a lump sum amount, in cash, equal to the amount of any incentive compensation that has been 
allocated or awarded to the Executive for a completed fiscal year or other measuring period preceding the occurrence of a 
Payment Trigger under any incentive compensation plan but has not yet been paid to the Executive. 

(D) The payments provided for in paragraphs (B) and (C) of this Section 4 shall be made not later than the fifth day following 
the occurrence of a Payment Trigger, unless the amounts of such payments cannot be finally determined on or before that 
day, in which case, the Corporation shall pay to the Executive on that day an estimate, as reasonably determined in good faith 
by the Corporation, of the minimum amount of the payments to which the Executive is clearly entitled and shall pay the 
remainder of the payments (together with interest at the rate provided in Section 1274(b)(2)(B) of the Code) as soon as the 
amount thereof can be determined but in no event later than the thirtieth day after the occurrence of a Payment Trigger. In the 
event the amount of the estimated payments exceeds the amount subsequently determined to have been due, the excess shall 
constitute a loan by the Corporation to the Executive, payable on the fifth business day after demand by the Corporation 
(together with interest at the rate provided in Section 1274(b)(2)(B) of the Code). At the time that payments are made under 
this Section 4, the Corporation shall provide the Executive with a written statement setting forth the manner in which the 
payments were calculated and the basis for the calculations including, without limitation, any opinions or other advice the 
Corporation has received from outside counsel, auditors or consultants (and any opinions or advice that are in writing shall be 
attached to the statement). 

5. Cross-UD Pavrnents. 

(A) This Section 5 shall apply if a Payment Trigger shall have occurred during the term of this Agreement. 

(B) In the event it shall be determined that any payment or distribution by the Corporation or other amount with respect to the 
Corporation to or for the benefit of  the Executive, whether paid or payable or distributed or distributable pursuant to the 
terms of  this Agreement or otherwise, but determined without regard to any additional payments required under this Section 
5 (a "Payment"), is (or will be) subject to the excise tax imposed by Section 4999 of  the Code or any interest or penalties are 
(or will be) incurred by the Executive with respect to the excise tax imposed by Section 4999 of the Code with respect to the 
Corporation (the excise tax, together with any interest and penalties, are hereinafter collectively referred to as the "Excise 
Tax"), the Executive shall be entitled to receive an additional cash payment (a "Gross-Up Payment") from the Corporation in 



an amount equal to the sum of the Excise Tax and an amount sufficient to pay the cumulative Excise Tax and all cumulative 
income taxes (including any interest and penalties imposed with respect to such taxes) relating to the Gross-Up Payment so 
that the net amount retained by the Executive is equal to all payments received pursuant to the terms of  this Agreement or 
otherwise less income taxes (but not reduced by the Excise Tax). 

(C) Subject to the provisions of  paragraph (D) of this Section 5 ,  all determinations required to be made under this Section 5 ,  
including whether and when a Gross-Up Payment i s  required and the amount of such Gross-Up Payment and the 
assumptions to be utilized in arriving at the determination, shall be made by a nationally recognized certified public 
accounting firm designated by the Executive (the "Accounting Firm") which shall provide detailed supporting calculations 
both to the Corporation and the Executive within 30 days after the receipt of notice from the Executive that there has been a 
Payment, or such earlier time as is requested by the Corporation. In the event that at any time relevant to this Agreement the 
Accounting Firm is serving as accountant or auditor for the individual, entity or group or Person effecting the Change in 
Control, the Executive shall appoint another nationally recognized certified public accounting firm to make the 
determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All 
fees and expenses of the Accounting Firm shall be borne solely by the Corporation. Any Gross-Up Payment, as determined 
in accordance with this Section 5 ,  shall be paid by the Corporation to the Executive within five days after the receipt of the 
Accounting Firm's determination. If the Accounting Firm determines that no Excise Tax is payable by the Executive, it shall 
so indicate to the Executive in writing. Any determination by the Accounting Firm shall be binding upon the Corporation and 
the Executive. As a result of uncertainty in the application of Section 4999 of the Code at the time of  the initial determination 
by the Accounting Firm, it i s  possible that Gross-Up Payments that the Corporation should have made will not have been 
made (an "underpayment"), consistent with the calculations required to be made hereunder. In the event the Corporation 
exhausts its remedies in accordance with paragraph (D) of this Section 5 and the Executive thereafter i s  required to make a 
payment of any Excise Tax, the Accounting Firm shall determine the amount of 
Underpayment that has occurred and the Underpayment shall be promptly paid by the Corporation to or for the benefit of the 
Executive. 

(D) The Executive shall notify the Corporation in writing of any claim by the Internal Revenue Service that, if successful, 
would require a Gross-Up Payment (that has not already been paid by the Corporation). The notification shall be given as 
soon as practicable but no later than ten business days after the Executive is informed in writing of the claim and shall 
apprize the Corporation of the nature of  the claim and the date on which the claim is requested to be paid. The Executive 
shall not pay the claim prior to the expiration of the 30-day period following the date on which the Executive gives notice to 
the Corporation or any shorter period ending on the date that any payment of taxes with respect to the claim i s  due. If the 
Corporation notifies the Executive in writing prior to the expiration of the 30-day period that it desires to contest the claim, 
the Executive shall: 

(i) give the Corporation any information reasonably requested by the Corporation relating to the claim; 

(ii) take any action in connection with contesting the claim as the Corporation shall reasonably request in writing 
from time to time, including, without limitation, accepting legal representation with respect to the claim by an 
attorney reasonably selected by the Corporation; 

(iii) cooperate with the Corporation in good faith in order effectively to contest the claim; and 

(iv) permit the Corporation to participate in any proceedings relating to the claim. 

The Corporation shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in 
connection with the contest and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or 
income tax (including interest and penalties with respect thereto) imposed as a result of the representation and payment of 
costs and expenses. Without limitation of the foregoing provisions of  this Section 5 ,  the Corporation shall control all 
proceedings taken in connection with the contest and, at its sole option, may pursue or forego any and all administrative 
appeals, proceedings, hearings, and conferences with the taxing authority in respect of the claim and may, at its sole option, 
either direct the Executive to pay the tax claimed and sue for a rehnd or contest the claim in any permissible manner, and the 
Executive agrees to prosecute the contest to a determination before any administrative tribunal, in a court of initial 
jurisdiction and in one or more appellate courts, as the Corporation shall determine. If the Corporation directs the Executive 
to pay the claim and sue for a refund, the Corporation shall advance the amount of  the payment to the Executive, on an 
interest-free basis, and shall indemnify and hold the Executive harmless, on an after-tax basis, from any Excise Tax or 
income tax (including interest or penalties with respect thereto) imposed with respect to the advance or with respect to any 
imputed income with respect to the advance; and any extension of  the statute of limitations relating to payment of taxes for 
the taxable year of the Executive with respect to which the contested amount is claimed to be due shall be limited solely to 
the contested amount. The Corporation's control of the contest shall be limited to issues with respect to which a Gross-Up 
Payment would be payable hereunder and the Executive shall be entitled to settle or contest, as the case may be, any other 
issue raised by the Internal Revenue Service or any other taxing authority. 

(E) If, after the receipt by the Executive of an amount advanced by the Corporation pursuant to paragraph (D) of this Section 
5 ,  the Executive becomes entitled to receive any refund with respect to the claim, the Executive shall, subject to the 
Corporation's compliance with the requirements of paragraph (D) of this Section 5 ,  promptly pay to the Corporation the 

I amount of the refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by 



the Executive of an amount advanced by the Corporation pursuant to paragraph (D) of  this Section 5 ,  a determination is made 
that the Executive shall not be entitled to any refund with respect to the claim and the Corporation does not notify the 
Executive in writing of its intent to contest the denial of  refund prior to the expiration of 30 days after the determination, then 
the advance shall be forgiven and shall not be required to be repaid and the amount o f  the advance shall offset, to the extent 
thereof, the amount of Gross-Up Payment required to be paid. 

(F) Notwithstanding any other provision of this Section 5 ,  to the extent that the Executive is entitled to a tax "gross-up" 
payment with respect to a Payment from the Corporation, any Subsidiary, or any affiliate of  the Corporation under any other 
agreement, the foregoing provisions of this Section 5 shall not apply to that Payment. 

6. Termination Procedures. 

(A) During the term of this Agreement, any purported termination of  the Executive's employment (other than by reason of 
death) shall be communicated by written Notice of  Termination from one party hereto to the other party hereto in accordance 
with Section 1 I hereof. For purposes of this Agreement, a "Notice of Termination" shall mean a written notice that sets forth 
the effective date of  termination (subject to the provisions of Section 1 I(B) below) and, if for Cause, Disability, or Good 
Reason, the facts and circumstances providing the basis for termination of  the Executive's employment for Cause or for 
Disability or Good Reason, as the case may be. 

(B) "Date of Termination" with respect to any purported termination of the Executive's employment during the term of this 
Agreement (other than by reason of  death) shall mean (i) if the Executive's employment is terminated for Disability, 20 
business days after Notice of Termination is given (provided that the Executive shall not have returned to the full-time 
performance of the Executive's duties during that 20 business day period) and (ii) if the Executive's employment is 
terminated for any other reason, the date specified in the Notice of  Termination, which, in the case of a termination by the 
Corporation, shall not be less than ten business days except in the case of  a termination for Cause, and, in the case of a 
termination by the Executive, shall not be less than ten business days nor more than 20 business days, respectively, after the 
date such Notice of Termination is given. 

7. Protective Covenants Bv The Executive. 

(A) Within five days after the date of  termination of the Executive's employment with the ALLTEL Group, the Executive 
shall deliver to the Corporation all of  the ALLTEL Group's property in the Executive's possession, custody or control, 
including, without limitation, all keys and credit cards, all computers and fax machines, and all files, documents, data and 
information in any medium relating in any way to the ALLTEL Group or its employees, suppliers, customers or business. 

(B) The Executive acknowledges that in the course of  the Executive's employment with the ALLTEL Group he has had and 
will have access to confidential information and trade secrets proprietary to ALLTEL Group, including but not limited to, 
information relating to the ALLTEL Group's products, suppliers, and customers, the sources, nature, processes, costs and 
prices of the ALLTEL Group's products, the names, addresses, contact persons, purchasing and sales histories, and 
preference of the ALLTEL Group's suppliers and customers, the ALLTEL Group's business plans and strategies, and the 
names and addresses of, amounts of  compensation paid to, and the trading and sales performance of the ALLTEL Group's 
employees and agents (hereinafter referred to as the "Confidential Information"). The Executive hr ther  acknowledges that 
the Confidential Information is proprietary to the ALLTEL Group, that the unauthorized disclosure of  any of the Confidential 
Information to any person or entity could result in immediate and irreparable competitive injury to the ALLTEL Group, that 
could not adequately be remedied by an award of monetary damages. Accordingly, the Executive shall not disclose at any 
time any Confidential Information to any person or entity who is not properly authorized by the Corporation to receive the 
information, without the prior written permission of  the Corporation's Chief Executive Officer. 

(C) The Executive shall not during the Executive's employment with the ALLTEL Group and thereafter until the expiration 
of 12 calendar months immediately following the calendar month in which occurs the Executive's termination of employment 
with the ALLTEL Group knowingly employ, or knowingly assist any person or entity other than the ALLTEL Group in 
employing, any employee of any member of the ALLTEL Group. The Executive shall not during the term of the Executive's 
employment with the ALLTEL Group and thereafter until the expiration of 12 calendar months immediately following the 
calendar month in which occurs the Executive's termination of  employment with the ALLTEL Group knowingly solicit, or 
knowingly assist any person or entity to solicit, any employee of any member of the ALLTEL Group to leave the ALLTEL 
Group's employment or to become employed by any entity that is not a member of the ALLTEL Group. 

(D) The Executive shall not at any time knowingly disseminate any information or knowingly make any statements, whether 
written, oral or otherwise, that are negative, disparaging or critical of  the Corporation, any other member of the ALLTEL 
Group, or any of  their parents, subsidiaries, affiliates, or their respective officers, directors, employees, shareholders, trustees, 
administrators, or employee benefit plans, or the representatives, employees, agents, predecessors, successors, heirs, or 
assigns of  any of the foregoing (hereinafter, the "ALLTEL Parties"), or their business or operations, or that place any of  the 
ALLTEL Parties in a bad light, other than any such statement or information that is made or disseminated by the Executive in 
a good faith belief as to their truth or accuracy and is either required by law or is reasonably necessary to the enforcement by 
the Executive of any right the Executive has related to the Executive's employment with the ALLTEL Group. 

(E) Within five days after the termination of  the Executive's employment with the ALLTEL Group, the Executive shall 
execute and deliver to the Chief Executive Officer of  the Corporation such resignations as a director and officer of  the 



Corporation and any other members of the ALLTEL Group, in such form, as may be reasonably requested by the 
Corporation's Chief Executive Officer. 

(F) The Executive shall not at any time assert that any provision o f  this Agreement is invalid or unenforceable in any respect 
or to any extent, irrespective of  the outcome of  any action, suit or proceeding. 

(G) If a Payment Trigger occurs during the term of this Agreement and if the Corporation is not in breach of any of  the 
Corporation's covenants set forth in this Agreement, the Executive shall, until the expiration of 12 calendar months 
immediately following the calendar month in which the Payment Trigger occurred, provide such information and assistance 
as the Corporation may reasonably request as necessary or appropriate to assist any ALLTEL Group member in the 
arbitration or litigation or potential arbitration or litigation of any claim, action, suit or proceeding by any person or entity 
other than the Executive against any ALLTEL Group member arising from events occurring during the Executive's 
employment with the ALLTEL Group, if the Corporation pays all out-of-pocket expenses incurred by the Executive in 
complying with this paragraph (G). The Executive shall not, however, be required to provide assistance that would interfere 
with any activity for remuneration or profit in which the Executive is then actively engaged. 

8. Bo M itigation. The Executive shall not be required to seek other employment or to attempt in any way to reduce any amounts 
payable to the Executive by the Corporation pursuant to this Agreement. Further, the amount of  any payment or benefit provided for 
in this Agreement shall not be reduced by any compensation earned by the Executive as  the result of employment by another 
employer, by retirement benefits, by offset against any amount claimed to be owed by the Executive to the Corporation or a 
Subsidiary, or otherwise. 

9. DisDutes: Remedies 

(A) If a dispute or controversy arises out of or in connection with this Agreement, the parties shall first attempt in good faith 
to settle the dispute or controversy by mediation under the Commercial Mediation Rules of the American Arbitration 
Association before resorting to arbitration or litigation. Thereafter, any remaining unresolved dispute or controversy arising 
out ofor in connection with this Agreement shall, upon a written notice from the Executive to the Corporation either before 
suit thereupon is filed or within 20 business days thereafter, be settled exclusively by arbitration in accordance with the 
Commercial Arbitration Rules of  the American Arbitration Association in a city located within the continental United States 
designated by the Executive. Judgment may be entered on the arbitrator's award in any court having jurisdiction. 
Notwithstanding the foregoing provisions of this paragraph (A): 

(i) The Executive shall be entitled to seek specific performance of  the Corporation's obligations hereunder during the 
pendency of any dispute or controversy arising under or in connection with this Agreement; and 

(ii) The Corporation shall be entitled to seek the injunctive relief described in paragraph (E) of this Section 9 during 
the pendency of any dispute or controversy arising under or in connection with this Agreement. 

(B) Any legal action concerning this Agreement, other than a mediation or an arbitration described in paragraph (A) of this 
Section 9, whether instituted by the Corporation or the Executive, shall be brought and resolved only in a state court of 
competent jurisdiction located in the territory that encompasses the city, county, or parish in which the Executive's principal 
residence is located at the time such action is commenced. The Corporation hereby irrevocably consents and submits to and 
shall take any action necessary to subject itself to the personal jurisdiction of that court and hereby irrevocably agrees that all 
claims in respect of the action shall be instituted, heard, and determined in that court. The Corporation agrees that such court 
is a convenient forum, and hereby irrevocably waives, to the fullest extent it may effectively do so, the defense of  an 
inconvenient forum to the maintenance of the action. Any final judgment in the action may be enforced in other jurisdictions 
by suit on the judgment or in any other manner provided by law. 

(C) The Corporation shall pay all costs and expenses, including attorneys' fees and disbursements, of the Corporation and, at 
least monthly, all reasonable costs and expenses, including reasonable attorney's fees and disbursements, of the Executive in 
connection with any legal proceeding (including arbitration), whether or not instituted by the Corporation or the Executive, 
relating to the interpretation or enforcement of  any provision of this Agreement. The Corporation shall pay prejudgment 
interest on any money judgment obtained by the Executive as a result of any such proceeding, calculated at the rate provided 
in Section 1274(b)(2)(B) of the Code. Notwithstanding the foregoing provisions of  this paragraph (C): 

(i) If the Executive instituted the legal proceeding and the judge, arbitrator, or other individual presiding over the 
proceeding affirmatively finds that the Executive instituted the proceeding in bad faith, no reimbursement pursuant 
to this paragraph (C) shall be due to the Executive, the Executive shall repay the Corporation for any amounts 
previously paid by it pursuant to this paragraph (C), and the Executive shall pay all reasonable costs and expenses, 
including reasonable attorney's fees and disbursements, of  the Corporation in connection with the proceeding; 

(ii) With respect to any dispute in which the Executive challenges the validity or enforceability of any provision of 
this Agreement in any respect or to any extent, no reimbursement or no further reimbursement pursuant to this 
paragraph (C) shall be due to the Executive, and the Executive shall repay the Corporation for any amounts 
previously paid by it pursuant to this paragraph (C); and 



(iii) With respect to any dispute or controversy regarding the provisions of  Section 7 ,  other than a dispute to which 
the immediately preceding clause (ii) applies, if the Executive does not prevail (after exhaustion of all available 
remedies), no further reimbursement pursuant to this paragraph (C) shall be due to the Executive, and the Executive 
shall repay the Corporation for any amounts previously paid by it pursuant to this paragraph (C) in respect of  such 
dispute. 

(D) The Executive acknowledges and agrees that the Executive's sole and exclusive remedy with respect to any and all claims 
arising under this Agreement or for breach hereof by the Corporation shall be the right to receive such amounts as are 
provided for under Section 4, Section 5,  and paragraph (C) of  this Section 9, to which the Executive is otherwise entitled 
pursuant to the terms and conditions of this Agreement. 

(E) The Executive acknowledges and agrees that each and every covenant contained in Section 7 (hereinafter, the "Protective 
Covenants ") is reasonable and is necessary to protect the trade secrets, confidential information, and other business interests 
of the ALLTEL Group and that the Executive's compliance with each of the Protective Covenants is necessary to protect the 
ALLTEL Group from unfair injury. The Executive acknowledges that the Protective Covenants are a principal inducement 
for the willingness of the Corporation to enter into this Agreement and make the payments and provide the benefits to the 
Executive under this Agreement and that the Corporation and the Executive intend the Protective Covenants to be binding 
upon and enforceable against the Executive in accordance with their terms, notwithstanding any common or statutory law to 
the contrary. Notwithstanding any other provision of this Agreement, the obligations of  the Corporation under this 
Agreement are conditioned upon compliance by the Executive with each o f  the Protective Covenants, and failure by the 
Executive to comply, in all material respects, with the Protective Covenants shall entitle the Corporation to all rights and 
remedies available at law or in equity. The Executive acknowledges that a breach, in any material respect, of the Protective 
Covenants could result in irreparable and continuing harm and damage to the ALLTEL Group for which there may be no 
adequate remedy at law. In the event of a breach, in any material respects, of  any of  the Protective Covenants, each and every 
member of  the ALLTEL 
Group shall be entitled to injunctive relief in addition to any other remedy or relief to which any of them may be entitled. 

IO. Successors: Binding AIrreement 

(A) In addition to any obligations imposed by law upon any successor to the Corporation, the Corporation shall require any 
successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of  the 
business or assets of the Corporation expressly to assume and agree to perform this Agreement in the same manner and to the 
same extent that the Corporation would be required to perform it if no such succession had taken place. Failure of the 
Corporation to obtain the assumption and agreement prior to the effectiveness of any succession shall be a breach o f  this 
Agreement and shall entitle the Executive to compensation from the Corporation in the same amount and on the same terms 
as the Executive would be entitled to hereunder if the Executive were to terminate the Executive's employment for Good 
Reason immediately after a Change in Control and during the term of this Agreement, except that, for purposes of  
implementing the foregoing, the date on which any succession becomes effective shall be deemed the Payment Trigger 
occasioned by the foregoing deemed termination of employment for Good Reason immediately following a Change in 
Control. The provisions of this Section I O  shall continue to apply to each subsequent employer of the Executive bound by 
this Agreement in the event of any 
merger, consolidation, or transfer of all or substantially all of the business or assets ofthat subsequent employer. 

(B) This Agreement shall inure to the benefit of and be enforceable by the Executive's personal or legal representatives, 
executors, administrators, successors, heirs, distributees, devisees, and legatees. If the Executive shall die while any amount 
would be payable to the Executive hereunder if the Executive had continued to live, the amount, unless otherwise provided 
herein, shall be paid in accordance with the terms of this Agreement to the executors, personal representatives, or 
administrators of  the Executive's estate. 

1 I .  Notices. For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in 
writing and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt 
requested, postage prepaid, addressed to the respective addresses set forth below, or to such other address as either party may have 
furnished to the other in writing in accordance herewith, except that notice of  change of  address shall be effective only upon actual 
receipt: 

To the Corporation: 

ALLTEL Corporation 
One Allied Drive 
Little Rock, Arkansas 72202 
Attention: Corporate Secretary 

To the Executive: 

2200 Riverfront Drive, Apt. 5 106 
Little Rock, AR 72202 



12. Miscellaneous. No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, or 
discharge is agreed to in writing and signed by the Executive and an officer of the Corporation specifically designated by the Board. 
No waiver by either party hereto at any time of any breach by  the other party hereto of, or compliance with, any condition or provision 
of  this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the 
same or at any prior or subsequent time. N o  agreements or representations, oral or otherwise, express or implied, with respect to the 
subject matter hereof have been made by either party which are not expressly set forth in this Agreement. The validity, interpretation, 
construction, and performance of  this Agreement shall be governed by the laws of  the State of Delaware. All references to sections of 
the Exchange Act or the Code shall be deemed also to refer to any successor provisions to such 
sections. Any payments provided for hereunder shall be paid net of any applicable withholding required under federal, state, or local 
law and any additional withholding to which the Executive has agreed. 

13. Validity. The invalidity or unenforceability of  any provision of this Agreement shall not affect the validity or enforceability of any 
other provision of this Agreement, which shall remain in full force and effect. 

14. CounterDarts. This Agreement may be executed in several counterparts, each of  which shall be deemed to be an original but all of 
which together will constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have signed this Agreement as of  the date set forth above. 

Attest: 
Is1 C. J. Duvall. Jr. 
Name: C.J. Duvall, Jr. 
Title: Executive Vice-president - Human Resources 

ALLTEL CORPORATION 

By: Is1 Scott T. Ford 
Name: Scott T. Ford 

Title: President and Chief Executive Officer 

Witness: 

Is1 Rick Massey 
Is1 Sue Moslev 
Sue Mosley 



Exhibit (1 O)(c)(8) 

AGREEMENT 

This Agreement, dated July 21, 2005, is made by and between ALLTEL Corporation, a Delaware corporation (as hereinafter defined, 
the "Corporation"), and John Ebner (as hereinafter defined, the "Executive"). 

WHEREAS, the Corporation recognizes that the possibility of a Change in Control (as hereinafter defined) of the Corporation exists 
and that such possibility, and the uncertainty it may cause, may result in the departure or distraction of key management employees of 
the Corporation or of a Subsidiary to the detriment of the Corporation and its stockholders; and 

WHEREAS,  the Executive is a key management employee of  the Corporation or of a Subsidiary; and 

WHEREAS, the Corporation desires to encourage the continued employment of the Executive by the Corporation or a Subsidiary and 
the continued dedication of the Executive to the Executive's assigned duties without distraction as a result of the circumstances arising 
from the possibility of a Change in Control; 

N O W  T H E R E F O R E ,  in consideration o f  the premises and the mutual covenants herein contained, the Corporation and the Executive 
hereby agree as follows: 

I .  Defined Terms. For purposes of  this Agreement, the following terms shall have the meanings indicated below: 

(A) "ALLTEL Group" shall mean, collectively, the Corporation and each Subsidiary of the Corporation from time to time, 
and a "member" of  the ALLTEL Group shall mean the Corporation or any of  such entities. 

(B) "Board" shall mean the Board of Directors of the Corporation, as constituted from time to time. 

(C) "Cause" for termination by the Corporation of the Executive's employment shall mean ( i )  the willful failure by the 
Executive substantially to perform the Executive's duties with the Corporation or a Subsidiary, other than any failure 
resulting from the Executive's incapacity due to physical or mental illness or any actual or anticipated failure after the 
issuance of a Notice of Termination for Good Reason by the Executive in accordance with paragraph (A) of  Section 6, that 
continues for at least 30 days after the Board delivers to the Executive a written demand for performance that identifies 
specifically and in detail the manner in which the Board believes that the Executive willfully has failed substantially to 
perform the Executive's duties, or (ii) the willful engaging by the Executive in misconduct that is demonstrably and 
materially injurious to the Corporation or any Subsidiary, monetarily or otherwise, or (iii) a breach by the Executive of any o f  
the Executive's covenants set forth in Section 7. For purposes of clause (i) and clause (ii) of  this definition, no act, or failure 
to act, on the Executive's part shall be deemed "willful" unless done, or omitted to be done, by the Executive not in good faith 
and without reasonable belief that the Executive's act, or failure to act, was in the best interest of the Corporation and its 
Subsidiaries. 

(I)) A "Change in Control" shall mean, if subsequent to the date of this Agreement: 

(i) Any "person," as defined in Section 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended (the 
"Exchange Act"), other than the Corporation, any of its subsidiaries, or any employee benefit plan maintained by the 
Corporation or any of  its subsidiaries, becomes the "beneficial owner" (as defined in Rule 13d-3 under the Exchange 
Act) of  (A) 15% or more, but no greater than 50%, of the outstanding voting capital stock of the Corporation, unless 
prior thereto, the Continuing Directors approve the transaction that results in the person becoming the beneficial 
owner of  15% or more, but no greater than so%, of the outstanding voting capital stock of the Corporation or (B) 
more than 50% of the outstanding voting capital stock of the Corporation, regardless whether the transaction or 
event by which the foregoing 50% level is exceeded IS approved by the Continuing Directors; 

( i i )  At any time Continuing Directors no longer constitute a majority of the directors of the Corporation; or 

(iii) The consummation of  (A) a merger or consolidation of the Corporation, statutory share exchange, or other 
similar transaction with another corporation, partnership, or other entity or enterprise in which either the Corporation 
is not the surviving or continuing corporation or shares of common stock of the Corporation are to be converted into 
or exchanged for cash, securities other than common stock of the Corporation, or other property, (B) a sale or 
disposition of  all or substantially all of the assets of the Corporation, or (C) the dissolution of the Corporation. 

(E) "Code" shall mean the Internal Revenue Code of  1986, as amended from time to time. 

(F) "Continuing Directors" means directors who were directors of the Corporation at the beginning of the 12-month period 
ending on the date the determination is made or whose election, or nomination for election by the Corporation's stockholders, 
was approved by at least a majority of the directors who are in office at the time of the election or nomination and who either 
(i) were directors at the beginning of  the period, or (ii)  were elected, or nominated for election, by at least a majority of the 
directors who were in office at the time of the election or nomination and were directors at the beginning of the period. 



(G) "Corporation" shall mean ALLTEL Corporation and any successor to its business or assets, by operation of law or 
otherwise. 

(H) "Date of Termination" shall have the meaning stated in paragraph (B) of Section 6 hereof. 

(I) "Disability" shall be deemed the reason for the termination by the Corporation of the Executive's employment, if, as a 
result of the Executive's incapacity due to physical or mental illness, the Executive shall have been absent from the full-time 
performance of the Executive's duties with the Corporation or a Subsidiary for a period of six consecutive months, the 
Corporation shall have given the Executive a Notice o f  Termination for Disability, and, within 20 business days after the 
Notice of Termination is given, the Executive shall not have returned to the full-time performance of  the Executive's duties. 

(J) "Executive" shall mean the individual named in the first paragraph of this Agreement. 

(K) "Good Reason" for termination by the Executive of  the Executive's employment shall mean the occurrence, without the 
Executive's express written consent, of  any one of the following: 

(i) a substantial adverse alteration in the nature or status of the Executive's responsibilities from those in effect 
immediately prior to the Change in Control; 

(ii) a reduction by the Corporation in the Executive's annual base salary to any amount less than the Executive's 
annual base salary as in effect immediately prior to the Change in Control; 

(iii) the Corporation's requiring the Executive to be based more than 35 miles from the location of the Executive's 
principal office immediately prior to the Change in Control, except for required business travel to an extent 
substantially consistent with the Executive's business travel obligations immediately prior to the Change in Control; 

(iv) if the Executive was based at the principal executive offices of  the Corporation or of a Subsidiary, as the case 
may be, immediately prior to the Change in Control, the Corporation's requiring the Executive to be based anywhere 
other than the principal executive offices of  the Corporation or Subsidiary, as the case may be, except for required 
business travel to an extent substantially consistent with the Executive's business travel obligations immediately 
prior to the Change in Control; 

(v) the failure by the Corporation to pay to the Executive any portion of  the Executive's current compensation, or to 
pay to the Executive any deferred compensation under any deferred compensation program of  the Corporation, 
within five days after the date the compensation is due or to pay or reimburse the Executive for any expenses 
incurred by the Executive for required business travel; 

(vi) the failure by the Corporation to continue in effect any compensation plan in which the Executive participates 
immediately prior to the Change in Control that is material to the Executive's total compensation, including but not 
limited to, stock option, restricted stock, stock appreciation right, incentive compensation, bonus, and other plans, 
unless an equitable alternative arrangement embodied in an ongoing substitute or alternative plan has been made, or 
the failure by the Corporation to continue the Executive's participation therein (or in a substitute or alternative plan) 
on a basis not materially less favorable, both in terms of  the amount of compensation provided and the level of the 
Executive's participation relative to other participants, than existed immediately prior to the Change in Control; 

(vii) the failure by the Corporation to continue to provide the Executive with benefits substantially similar to those 
enjoyed by the Executive under any of the Corporation's pension, profit-sharing, life insurance, medical, health and 
accident, disability, or other employee benefit plans in which the Executive was participating immediately prior to 
the Change in Control; the failure by the Corporation to continue to provide the Executive any material fringe 
benefit or perquisite enjoyed by the Executive immediately prior to the Change in Control; or the failure by the 
Corporation to provide the Executive with the number of paid vacation days to which the Executive is entitled in 
accordance with the Corporation's normal vacation policy in effect immediately prior to the Change in Control; or 

(viii) any purported termination by the Corporation of the Executive's employment that is not effected in accordance 
with a Notice o f  Termination satisfying the requirements o f  paragraph (A) of  Section 6 hereof. 

(L) "Notice of  Termination" shall have the meaning stated in paragraph (A) of Section 6 hereof. 

(M) "Payment Trigger" shall mean the occurrence o f  a Change in Control during the term o f  this Agreement coincident with 
or followed at any time before the end of the 12th month immediately following the month in which the Change in Control 
occurred, by the termination of  the Executive's employment with the Corporation or a Subsidiary for any reason other than 
(A) by the Executive without Good Reason, (B) by the Corporation as a result of the Disability of the Executive or with 
Cause, or (C) as a result of the death of  the Executive. 

(N) "Person" shall have the meaning given in Section 3(a)(Y) of  the Securities Exchange Act of 1934, as amended from time 
to time, as modified and used in Sections 13(d) and 14(d) thereof; except that, a Person shall not include (i) the Corporation 
or any Subsidiary, (ii) a trustee or other fiduciary holding securities under an employee benefit plan of the Corporation or any 



Subsidiary, or (iii) an underwriter temporarily holding securities pursuant to an offering o f  such securities. 

(0) "Subsidiary" shall mean any corporation or other entity or enterprise, whether incorporated or unincorporated, of  which 
at least a majority of the securities or other interests having by their terms ordinary voting power to elect a majority of the 
board of directors or others serving similar functions with respect to such corporation or other entity or enterprise is owned 
by the Corporation or other entity or enterprise of which the Corporation directly or indirectly owns securities or other 
interests having all the voting power. 

2. Term of Apreement. This Agreement shall become effective on the date hereof and, subject to the second sentence of this Section 
2, shall continue in effect until the earliest of (i) a Date of Termination in accordance with Section 6 or the death of  the Executive shall 
have occurred prior to a Change in Control, (ii) the reassignment of  the Executive prior to a Change in Control to any position with the 
Corporation whose job  grade or classification is less than 90 (or its equivalent in the event the Corporation's job  classification system 
is changed after the date of this Agreement), (iii) if a Payment Trigger shall have occurred during the term of this Agreement, the 
performance by the Corporation of all its obligations, and the satisfaction by the Corporation of all its obligations and liabilities, under 
this Agreement, (iv) any date the Corporation may, in its sole and absolute discretion, designate which is on or after the third year 
anniversary of the  date on which notice in writing is given by ALLTEL to the Executive in accordance with Section 11 that this 
Agreement will so terminate (hereinafter, the "Nonrenewal Date"), if, as  of  the Nonrenewal Date, a Change in Control shall not have 
occurred and be continuing, or (v) in the event, as of the Nonrenewal Date, a Change in Control shall have occurred and be 
continuing, either the expiration of such period thereafter within which a Payment Trigger does not or can not occur or the ensuing 
occurrence of  a Payment Trigger and the performance by the Corporation of all of  its obligations and liabilities under this Agreement. 
Any Change in Control during the term of  this Agreement that for any reason ceases to constitute a Change in Control or is not 
followed by a Payment Trigger shall not effect a termination or lapse of  this Agreement. 

3. General Provisions. 

(A) The Corporation hereby represents and warrants to the Executive as  follows: The execution and delivery of  this 
Agreement and the performance by the Corporation of the actions contemplated hereby have been duly authorized by all 
necessary corporate action on the part of the Corporation. This Agreement is a legal, valid and legally binding obligation of 
the Corporation enforceable in accordance with its terms. Neither the execution or delivery of  this Agreement nor the 
consummation by the Corporation of the actions contemplated hereby (i)  will violate any provision of the certificate of 
incorporation or bylaws (or other charter documents) of the Corporation, (ii) will violate or be in conflict with any applicable 
law or any judgment, decree, injunction or order of any court or governmental agency or authority, or (iii) will violate or 
conflict with or constitute a default (or an event of which, with notice or lapse of time or both, would constitute a default) 
under or will result in the termination of, accelerate the performance required by, or result in the creation of  any lien, security 
interest, charge or encumbrance upon any of  the assets or properties of the Corporation under, any term or provision of  the 
certificate of  incorporation or bylaws (or other charter documents) of the Corporation or of any contract, commitment, 
understanding, arrangement, agreement or restriction of any kind or character to which the Corporation is a party or by which 
the Corporation or any of its properties or assets may be bound or affected. The Corporation shall not at any time assert that 
any provision of  this Agreement is invalid or unenforceable in any respect or to any extent, irrespective of the outcome of  any 
action, suit, or proceeding. 

(B) No amount or benefit shall be payable under Section 4 or Section 5 unless there shall have occurred a Payment Trigger 
during the term of this Agreement. In no event shall payments in accordance with this Agreement be made in respect of more 
than one Payment Trigger. Any transfer of the Executive's employment from the Corporation to a Subsidiary, from a 
Subsidiary to the Corporation, or from one Subsidiary to another Subsidiary shall not constitute a termination of  the 
Executive's employment for purposes of this Agreement and shall not limit, reduce or terminate any of  the Executive's rights 
or benefits under this Agreement. 

(C) This Agreement shall not be construed as creating an express or implied contract of employment, and, except to the 
extent (if any) otherwise agreed in writing between the Executive and the Corporation, the Executive shall not have any right 
to be retained in the employ of the Corporation or of a Subsidiary and the Corporation and any Subsidiary may in its sole and 
absolute discretion at any time terminate the Executive's employment for any reason (but the Corporation shall be obligated, 
subject to the provisions of  this Agreement, to make the payments described in Section 4 and Section 5 if a Payment Trigger 
occurred during the term of  this Agreement, including, without limitation, a Payment Trigger that occurs as a result of any 
such termination of  the Executive's employment). Notwithstanding the immediately preceding sentence or any other 
provision of  this Agreement, no purported termination of the Executive's employment that is not effected in accordance with 
a Notice of Termination satisfying paragraph (A) of Section 6 shall be effective for purposes of this Agreement. The 
Executive's right, following the occurrence of  a Change in Control, to terminate the Executive's employment under this 
Agreement for Good Reason shall not be affected by the Executive's Disability or incapacity. The Executive's continued 
employment shall not constitute consent to, or a waiver of  rights with respect to, any act or failure to act constituting Good 
Reason under this Agreement. 

4. Pavments Due UDon a Pavment T r i w .  

(A) The Corporation shall pay to the Executive the payments described in this Section 4 upon the occurrence of a Payment 
Trigger during the term of this Agreement. 



(B) Upon the occurrence of a Payment Trigger during the term of  this Agreement, the Corporation shall pay to the Executive 
a lump sum payment, in cash, equal to the product of: 

(i) two multiplied by 

(ii) the sum of -- 
(a) the higher of the Executive's annual base salary in effect immediately prior to the occurrence of the 
Change in Control or the Executive's annual base 

salary in effect immediately prior to the Payment Trigger, plus 

(b) the higher of  the aggregate maximum amounts payable to the Executive pursuant to all incentive 
compensation plans for the fiscal year or other 

Control occurs or the aggregate maximum amounts 

measuring period commencing coincident with or most 

were continuously employed by the Corporation 

plans, in effect immediately prior to the Change in 

period. 

measuring period commencing coincident with or most recently prior to the date on which the Change in 

payable to the Executive pursuant to all incentive compensation plans for the fiscal year or other 

recently prior to the date on which the Payment Trigger occurs, in each case, assuming that the Executive 

or a Subsidiary on the terms and conditions, including, without limitation, the terms of the incentive 

Control or Payment Trigger, whichever applies, until the last day of that fiscal year or other measuring 

The amount determined under the foregoing provisions of  this paragraph (B) shall be reduced by any cash severance benefit 
otherwise paid to the Executive under any applicable severance plan or other severance arrangement. For purposes of  this 
paragraph (B), amounts payable to the Executive pursuant to an incentive compensation plan for the fiscal year or other 
measuring period commencing coincident with or most recently prior to the date on which the Change of  Control or Payment 
Trigger, as applicable, occurs (the "applicable year/period") shall not include amounts attributable to a fiscal year or other 
measuring period that commenced prior to the applicable yeadperiod and that become payable during the applicable 
yeadperiod. For purposes of this paragraph (B), incentive compensation plans shall include, without limitation, the ALLTEL 
Corporation Performance Incentive Compensation Plan as  in effect from time to time, the ALLTEL Corporation Long-Term 
Performance Incentive Compensation Plan as in effect from time to time, and any incentive bonus plan or arrangement that 
provides for payment of  cash compensation, and shall exclude, without limitation, the ALLTEL Corporation Executive 
Deferred Compensation Plan as in effect from time to time, any plan qualified or intended to be qualified under Section 
401(a) of  the Code and any plan supplementary thereto, executive fringe benefits, and any plan or arrangement under which 
stock, stock options, stock appreciation rights, restricted stock or similar options, stock, or rights are issued. 

(C) Notwithstanding any provision of any incentive compensation plan, including, without limitation, any provision of any 
incentive plan requiring continued employment after the completed fiscal year or other measuring period, the Corporation 
shall pay to the Executive a lump sum amount, in cash, equal to the amount of any incentive compensation that has been 
allocated or awarded to the Executive for a completed fiscal year or other measuring period preceding the occurrence of a 
Payment Trigger under any incentive compensation plan but has not yet been paid to the Executive. 

(D) The payments provided for in paragraphs (B) and (C) of this Section 4 shall be made not later than the fifth day following 
the occurrence of a Payment Trigger, unless the amounts of  such payments cannot be finally determined on or before that 
day, in which case, the Corporation shall pay to the Executive on that day an estimate, as reasonably determined in good faith 
by the Corporation, of the minimum amount of the payments to which the Executive is clearly entitled and shall pay the 
remainder of the payments (together with interest at the rate provided in Section 1274(b)(2)(B) of the Code) as soon as the 
amount thereof can be determined but in no event later than the thirtieth day after the occurrence of  a Payment Trigger. In the 
event the amount of  the estimated payments exceeds the amount subsequently determined to have been due, the excess shall 
constitute a loan by the Corporation to the Executive, payable on the fifth business day after demand by the Corporation 
(together with interest at the rate provided in Section 1274(b)(2)(B) of the Code). At the time that payments are made under 
this Section 4, the Corporation shall provide the Executive with a written statement setting forth the manner in which the 
payments were calculated and the basis for the calculations including, without limitation, any opinions or other advice the 
Corporation has received from outside counsel, auditors or consultants (and any opinions or advice that are in writing shall be 
attached to the statement). 

5.  Gross-Ur, Pavrnents. 

(A) This Section 5 shall apply if a Payment Trigger shall have occurred during the term of this Agreement. 

(B) In the event it shall be determined that any payment or distribution by the Corporation or other amount with respect to the 
Corporation to or for the benefit of the Executive, whether paid or payable or distributed or distributable pursuant to the 
terms of this Agreement or otherwise, but determined without regard to any additional payments required under this Section 
5 (a "Payment"), is (or will be) subject to the excise tax imposed by Section 4999 of the Code or any interest or penalties are 



(or will be) incurred by the Executive with respect to the excise tax imposed by Section 4999 of  the Code with respect to the 
Corporation (the excise tax, together with any interest and penalties, are hereinafter collectively referred to as the "Excise 
Tax"), the Executive shall be entitled to receive an additional cash payment (a "Gross-Up Payment") from the Corporation in 
an amount equal to the sum of the Excise Tax and an amount sufficient to pay the cumulative Excise Tax and all cumulative 
income taxes (including any interest and penalties imposed with respect to such taxes) relating to the Gross-Up Payment SO 

that the net amount retained by the Executive is equal to all payments received pursuant to the terms of  this Agreement or 
otherwise less income taxes (but not reduced by the Excise Tax). 

(C) Subject to the provisions of paragraph (D) of this Section 5,  all determinations required to be made under this Section 5 ,  
including whether and when a Gross-Up Payment is required and the amount of such Gross-Up Payment and the 
assumptions to be utilized in amving at the determination, shall be made by a nationally recognized certified public 
accounting firm designated by the Executive (the "Accounting Firm") which shall provide detailed supporting calculations 
both to the Corporation and the Executive within 30 days after the receipt of notice from the Executive that there has been a 
Payment, or such earlier time as is requested by the Corporation. In the event that at any time relevant to this Agreement the 
Accounting Firm is serving as accountant or auditor for the individual, entity or group or Person effecting the Change i n  
Control, the Executive shall appoint another nationally recognized certified public accounting firm to make the 
determinations required hereunder (which accounting firm shall then be referred to as the Accounting Firm hereunder). All 
fees and expenses of the Accounting Firm shall be borne solely by the Corporation. Any Gross-Up Payment, as determined 
in accordance with this Section 5,  shall be paid by the Corporation to the Executive within five days after the receipt of the 
Accounting Firm's determination. If the Accounting Firm determines that no Excise Tax is payable by the Executive, it shall 
so indicate to the Executive in writing. Any determination by the Accounting Firm shall be binding upon the Corporation and 
the Executive. As a result of uncertainty in the application of Section 4999 of the Code at the time of the initial determination 
by the Accounting Firm, it is possible that Gross-Up Payments that the Corporation should have made will not have been 
made (an "Underpayment"), consistent with the calculations required to be made hereunder. In the event the Corporation 
exhausts its remedies in accordance with paragraph (D) of this Section 5 and the Executive thereafter is required to make a 
payment of any Excise Tax, the Accounting Firm shall determine the amount of Underpayment that has occurred and the 
Underpayment shall be promptly paid by the Corporation to or for the benefit of  the Executive. 

(D) The Executive shall notify the Corporation in writing of any claim by the Internal Revenue Service that, if successful, 
would require a Gross-Up Payment (that has not already been paid by the Corporation). The notification shall be given as 
soon as practicable but no later than ten business days after the Executive is informed in writing of  the claim and shall 
apprize the Corporation of the nature of the claim and the date on which the claim is requested to be paid. The Executive 
shall not pay the claim prior to the expiration of the 30-day period following the date on which the Executive gives notice to 
the Corporation or any shorter period ending on the date that any payment of  taxes with respect to the claim is due. If the 
Corporation notifies the Executive in writing prior to the expiration of the 30-day period that it desires to contest the claim, 
the Executive shall: 

(i) give the Corporation any information reasonably requested by the Corporation relating to the claim; 

(ii) take any action in connection with contesting the claim as the Corporation shall reasonably request in writing 
from time to time, including, without limitation, accepting legal representation with respect to the claim by an 
attorney reasonably selected by the Corporation; 

(iii) cooperate with the Corporation in good faith in order effectively to contest the claim; and 

(iv) permit the Corporation to participate in any proceedings relating to the claim. 

The Corporation shall bear and pay directly all costs and expenses (including additional interest and penalties) incurred in 
connection with the contest and shall indemnify and hold the Executive harmless, on an after-tax basis, for any Excise Tax or 
income tax (including interest and penalties with respect thereto) imposed as a result of the representation and payment of  
costs and expenses. Without limitation of  the foregoing provisions of this Section 5,  the Corporation shall control a l l  
proceedings taken in connection with the contest and, at its sole option, may pursue or forego any and all administrative 
appeals, proceedings, hearings, and conferences with the taxing authority in respect of the claim and may, at its sole option, 
either direct the Executive to pay the tax claimed and sue for a refund or contest the claim in any permissible manner, and the 
Executive agrees to prosecute the contest to a determination before any administrative tribunal, in a court of  initial 
jurisdiction and in one or more appellate courts, as the Corporation shall determine. If the Corporation directs the Executive 
to pay the claim and sue for a refund, the Corporation shall advance the amount of the payment to the Executive, on an 
interest--free basis, and shall indemnify and hold the Executive harmless, on an after-tax basis, from any Excise Tax or 
income tax (including interest or penalties with respect thereto) imposed with respect to the advance or with respect to any 
imputed income with respect to the advance; and any extension of the statute of limitations relating to payment of taxes for 
the taxable year of  the Executive with respect to which the contested amount is claimed to be due shall be limited solely to 
the contested amount. The Corporation's control of the contest shall be limited to issues with respect to which a Gross-Up 
Payment would be payable hereunder and the Executive shall be entitled to settle or contest, as the case may be, any other 
issue raised by the Internal Revenue Service or any other taxing authority. 

(E) If. after the receipt by the Executive of an amount advanced by the Corporation pursuant to paragraph (D) o f  this Section 
5 ,  the Executive becomes entitled to receive any refund with respect to the claim, the Executive shall, subject to the 



Corporation's compliance with the requirements of paragraph (D) of this Section 5,  promptly pay to the Corporation the 
amount of  the refund (together with any interest paid or credited thereon after taxes applicable thereto). If, after the receipt by 
the Executive of an amount advanced by the Corporation pursuant to paragraph (D) of this Section 5 ,  a determination is made 
that the Executive shall not be entitled to any refund with respect to the claim and the Corporation does not notify the 
Executive in writing of  its intent to contest the denial of refund prior to the expiration of 30 days after the determination, then 
the advance shall be forgiven and shall not be required to be repaid and the amount of the advance shall offset, to the extent 
thereof, the amount o f  Gross-Up Payment required to be paid. 

(F) Notwithstanding any other provision of this Section 5,  to the extent that the Executive is entitled to a tax "gross-up" 
payment with respect to a Payment from the Corporation, any Subsidiary, or any affiliate of the Corporation under any other 
agreement, the foregoing provisions of this Section 5 shall not apply to that Payment. 

6. Termination Procedures 

(A) During the term of  this Agreement, any purported termination of the Executive's employment (other than by reason of  
death) shall be communicated by written Notice o f  Termination from one party hereto to the other party hereto in accordance 
with Section I 1 hereof. For purposes of this Agreement, a "Notice of Termination" shall mean a written notice that sets forth 
the effective date of termination (subject to the provisions of Section I I (B) below) and, if for Cause, Disability, or Good 
Reason, the facts and circumstances providing the basis for termination of the Executive's employment for Cause or for 
Disability or Good Reason, as the case may be. 

(B) "Date of  Termination" with respect to any purported termination of the Executive's employment during the term of  this 
Agreement (other than by reason of death) shall mean (i) if the Executive's employment is terminated for Disability, 20 
business days after Notice of  Termination is given (provided that the Executive shall not have returned to the full-time 
performance of  the Executive's duties during that 20 business day period) and (ii) if the Executive's employment is 
terminated for any other reason, the date specified in the Notice of Termination, which, in the case of  a termination by the 
Corporation, shall not be less than ten business days except in the case of a termination for Cause, and, in the case of  a 
termination by the Executive, shall not be less than ten business days nor more than 20 business days, respectively, after the 
date such Notice of  Temiination is given. 

7. Protective Covenants Bv The Executive. 

(A) Within five days after the date of  termination of the Executive's employment with the ALLTEL Group, the Executive 
shall deliver to the Corporation all of the ALLTEL Group's property in the Executive's possession, custody or control, 
including, without limitation, all keys and credit cards, all computers and fax machines, and all files, documents, data and 
information in any medium relating in any way to the ALLTEL Group or its employees, suppliers, customers or business. 

(B) The Executive acknowledges that in the course of the Executive's employment with the ALLTEL Group he has had and 
will have access to confidential information and trade secrets proprietary to ALLTEL Group, including but not limited to, 
information relating to the ALLTEL Group's products, suppliers, and customers, the sources, nature, processes, costs and 
prices of  the ALLTEL Group's products, the names, addresses, contact persons, purchasing and sales histories, and 
preference of the ALLTEL Group's suppliers and customers, the ALLTEL Group's business plans and strategies, and the 
names and addresses of, amounts of compensation paid to, and the trading and sales performance of the ALLTEL Group's 
employees and agents (hereinafter referred to as the "Confidential Information"). The Executive further acknowledges that 
the Confidential Information is proprietary to the ALLTEL Group, that the unauthorized disclosure of  any of the Confidential 
Information to any person or entity could result in immediate and irreparable competitive injury to the ALLTEL Group, that 
could not adequately be remedied by an award of monetary damages. Accordingly, the Executive shall not disclose at any 
time any Confidential Information to any person or entity who is not properly authorized by the Corporation to receive the 
information, without the prior written permission of the Corporation's Chief Executive Officer. 

(C) The Executive shall not during the Executive's employment with the ALLTEL Group and thereafter until the expiration 
of 12 calendar months immediately following the calendar month in which occurs the Executive's termination of employment 
with the ALLTEL Group knowingly employ, or knowingly assist any person or entity other than the ALLTEL Group in 
employing, any employee of  any member of the ALLTEL Group. The Executive shall not during the term of the Executive's 
employment with the ALLTEL Group and thereafter until the expiration of 12 calendar months immediately following the 
calendar month in which occurs the Executive's termination of employment with the ALLTEL Group knowingly solicit, or 
knowingly assist any person or entity to solicit, any employee of any member of the ALLTEL Group to leave the ALLTEL 
Group's employment or to become employed by any entity that is  not a member of the ALLTEL Group. 

(D) The Executive shall not at any time knowingly disseminate any information or knowingly make any statements, whether 
written, oral or otherwise, that are negative, disparaging or critical of the Corporation, any other member of the ALLTEL 
Group, or any of  their parents, subsidiaries, affiliates, or their respective officers, directors, employees, shareholders, trustees, 
administrators, or employee benefit plans, or the representatives, employees, agents, predecessors, successors, heirs, or 
assigns of any of  the foregoing (hereinafter, the "ALLTEL Parties"), or their business or operations, or that place any o f  the 
ALLTEL Parties in a bad light, other than any such statement or information that is made or disseminated by the Executive in 
a good faith belief as  to their truth or accuracy and is either required by law or is reasonably necessary to the enforcement by 
the Executive of any right the Executive has related to the Executive's employment with the ALLTEL Group. 
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(E) Within five days after the termination of  the Executive's employment with the ALLTEL Group, the Executive shall 
execute and deliver to the Chief Executive Officer of the Corporation such resignations as a director and officer of the 
Corporation and any other members of the ALLTEL Group, in such form, as may be reasonably requested by the 
Corporation's Chief Executive Officer. 

(F) The Executive shall not at any time assert that any provision of this Agreement is invalid or unenforceable in any respect 
or to any extent, imspective of  the outcome of any action, suit or proceeding. 

(G) If a Payment Trigger occurs during the term of  this Agreement and if the Corporation is not in breach of  any of the 
Corporation's covenants set forth in this Agreement, the Executive shall, until the expiration of 12 calendar months 
immediately following the calendar month in which the Payment Trigger occurred, provide such information and assistance 
as the Corporation may reasonably request as necessary or appropriate to assist any ALLTEL Group member in the 
arbitration or litigation or potential arbitration or litigation of any claim, action, suit or proceeding by any person or entity 
other than the Executive against any ALLTEL Group member arising from events occurring during the Executive's 
employment with the ALLTEL Group, if the Corporation pays all out-of-pocket expenses incurred by the Executive in 
complying with this paragraph (G). The Executive shall not, however, be required to provide assistance that would interfere 
with any activity for remuneration or profit in which the Executive is then actively engaged. 

8. No Mitipation. The Executive shall not be required to seek other employment or to attempt in any way to reduce any amounts 
payable to the Executive by the Corporation pursuant to this Agreement. Further, the amount of any payment or benefit provided for 
in this Agreement shall not be reduced by any compensation earned by the Executive as the result of employment by another 
employer, by retirement benefits, by offset against any amount claimed to be owed by the Executive to the Corporation or a 
Subsidiary, or otherwise. 

9. Dismtes: Remedies 

(A) If a dispute or controversy arises out of  or in connection with this Agreement, the parties shall first attempt in good faith 
to settle the dispute or controversy by mediation under the Commercial Mediation Rules of the American Arbitration 
Association before resorting to arbitration or litigation. Thereafter, any remaining unresolved dispute or controversy arising 
out of or in connection with this Agreement shall, upon a written notice from the Executive to the Corporation either before 
suit thereupon is filed or within 20 business days thereafter, be settled exclusively by arbitration in accordance with the 
Commercial Arbitration Rules of the American Arbitration Association in a city located within the continental United States 
designated by the Executive. Judgment may be entered on the arbitrator's award in any court having jurisdiction. 
Notwithstanding the foregoing provisions of this paragraph (A): 

(i) The Executive shall be entitled to seek specific performance of the Corporation's obligations hereunder during the 
pendency of any dispute or controversy arising under or in connection with this Agreement; and 

(ii) The Corporation shall be entitled to seek the injunctive relief described in paragraph (E) of this Section 9 during 
the pendency of any dispute or controversy arising under or in connection with this Agreement. 

(B) Any legal action concerning this Agreement, other than a mediation or an arbitration described in paragraph (A) of this 
Section 9, whether instituted by the Corporation or the Executive, shall be brought and resolved only in a state court of 
competent jurisdiction located in the territory that encompasses the city, county, or parish in which the Executive's principal 
residence is located at the time such action is commenced. The Corporation hereby irrevocably consents and submits to and 
shall take any action necessary to subject itself to the personal jurisdiction of that court and hereby irrevocably agrees that all 
claims in respect of  the action shall be instituted, heard, and determined in that court. The Corporation agrees that such court 
is a convenient forum, and hereby irrevocably waives, to the fullest extent it  may effectively do so, the defense of  an 
inconvenient forum to the maintenance of the action. Any final judgment in the action may be enforced in other jurisdictions 
by suit on the judgment or in any other manner provided by law. 

(C) The Corporation shall pay all costs and expenses, including attorneys' fees and disbursements, of the Corporation and, at 
least monthly, all reasonable costs and expenses, including reasonable attorney's fees and disbursements, of the Executive in 
connection with any legal proceeding (including arbitration), whether or not instituted by the Corporation or the Executive, 
relating to the interpretation or enforcement of any provision of this Agreement. The Corporation shall pay prejudgment 
interest on any money judgment obtained by the Executive as a result of any such proceeding, calculated at the rate provided 
in Section I274(b)(2)(B) of  the Code. Notwithstanding the foregoing provisions of this paragraph (C): 

(i) If the Executive instituted the legal proceeding and the judge, arbitrator, or other individual presiding over the 
proceeding affirmatively finds that the Executive instituted the proceeding in bad faith, no reimbursement pursuant 
to this paragraph (C) shall be due to the Executive, the Executive shall repay the Corporation for any amounts 
previously paid by it  pursuant to this paragraph (C), and the Executive shall pay all reasonable costs and expenses, 
including reasonable attorney's fees and disbursements, of the Corporation in connection with the proceeding; 

(ii) With respect to any dispute in which the Executive challenges the validity or enforceability of any provision of 
this Agreement in any respect or to any extent, no reimbursement or no hr ther  reimbursement pursuant to this 
paragraph (C) shall be due to the Executive, and the Executive shall repay the corporation for any amounts 
previously paid by it pursuant to this paragraph (C); and 



(iii) With respect to any dispute or controversy regarding the provisions of  Section 7 ,  other than a dispute to which 
the immediately preceding clause (ii) applies, if the Executive does not prevail (after exhaustion of all available 
remedies), no further reimbursement pursuant to this paragraph (C) shall be due to the Executive, and the Executive 
shall repay the Corporation for any amounts previously paid by it pursuant to this paragraph (C) in respect of such 
dispute. 

(D) The Executive acknowledges and agrees that the Executive's sole and exclusive remedy with respect to any and all claims 
arising under this Agreement or for breach hereof by the Corporation shall be the right to receive such amounts as are 
provided for under Section 4, Section 5 ,  and paragraph (C) of  this Section 9, to which the Executive is otherwise entitled 
pursuant to the terms and conditions of  this Agreement. 

(E) The Executive acknowledges and agrees that each and every covenant contained in Section 7 (hereinafter, the "Protective 
Covenants ") is reasonable and is necessary to protect the trade secrets, confidential information, and other business interests 
of  the ALLTEL Group and that the Executive's compliance with each of the Protective Covenants is necessary to protect the 
ALLTEL Group from unfair injury. The Executive acknowledges that the Protective Covenants are a principal inducement 
for the willingness of  the Corporation to enter into this Agreement and make the payments and provide the benefits to the 
Executive under this Agreement and that the Corporation and the Executive intend the Protective Covenants to be binding 
upon and enforceable against the Executive in accordance with their terms, notwithstanding any common or statutory law to 
the contrary. Notwithstanding any other provision of this Agreement, the obligations of  the Corporation under this 
Agreement are conditioned upon compliance by the Executive with each of the Protective Covenants, and failure by the 
Executive to comply, in all material respects, with the Protective Covenants shall entitle the Corporation to all rights and 
remedies available at law or in equity. The Executive acknowledges that a breach, in any material respect, of the Protective 
Covenants could result in irreparable and continuing harm and damage to the ALLTEL Group for which there may be no 
adequate remedy at law. In the event of a breach, in any material respects, of any of  the Protective Covenants, each and every 
member of the ALLTEL 
Group shall be entitled to injunctive relief in addition to any other remedy or relief to which any of them may be entitled. 

IO .  p 
(A) In addition to any obligations imposed by law upon any successor to the Corporation, the Corporation shall require any 
successor (whether direct or indirect, by purchase, merger, consolidation, or otherwise) to all or substantially all of the 
business or assets of  the Corporation expressly to assume and agree to perform this Agreement in the same manner and to the 
same extent that the Corporation would be required to perform it if no such succession had taken place. Failure of the 
Corporation to obtain the assumption and agreement prior to the effectiveness of  any succession shall be a breach of  this 
Agreement and shall entitle the Executive to compensation from the Corporation in the same amount and on the same terms 
as the Executive would be entitled to hereunder if the Executive were to terminate the Executive's employment for Good 
Reason immediately after a Change in Control and during the term o f  this Agreement, except that, for purposes of 
implementing the foregoing, the date on which any succession becomes effective shall be deemed the Payment Trigger 
occasioned by the foregoing deemed termination of employment for Good Reason immediately following a Change in 
Control. The provisions of this Section I O  shall continue to apply to each subsequent employer of  the Executive bound by 
this Agreement in the event o f  any 
merger, consolidation, or transfer of all or substantially all of the business or assets of  that subsequent employer. 

(B) This Agreement shall inure to the benefit of  and be enforceable by the Executive's personal or legal representatives, 
executors, administrators, successors, heirs, distributees, devisees, and legatees. If the Executive shall die while any amount 
would be payable to the Executive hereunder if the Executive had continued to live, the amount, unless otherwise provided 
herein, shall be paid in accordance with the terms of  this Agreement to the executors, personal representatives, or 
administrators of the Executive's estate. 

1 1. Notices. For the purpose of this Agreement, notices and all other communications provided for in the Agreement shall be in 
writing and shall be deemed to have been duly given when delivered or mailed by United States registered mail, return receipt 
requested, postage prepaid, addressed to the respective addresses set forth below, or to such other address as either party may have 
furnished to the other in writing in accordance herewith, except that notice of change of address shall be effective only upon actual 
receipt : 

To the Corporation: 

ALLTEL Corporation 
One Allied Drive 
Little Rock, Arkansas 72202 
Attention: Corporate Secretary 

To the Executive: 

2200 Riverfront Drive, Apt. 5 106 
Little Rock, AR 72202 
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12. Miscellaneous. No provision of this Agreement may be modified, waived, or discharged unless such waiver, modification, or 
discharge is agreed to in writing and signed by the Executive and an officer of  the Corporation specifically designated by the Board. 
No waiver by either party hereto at any time of any breach by the other party hereto of, or compliance with, any condition or provision 
of  this Agreement to be performed by such other party shall be deemed a waiver of similar or dissimilar provisions or conditions at the 
same or at any prior or subsequent time. No agreements or representations, oral or otherwise, express or implied, with respect to the 
subject matter hereof have been made by either party which are not expressly set forth in this Agreement. The validity, interpretation, 
construction, and performance of this Agreement shall be governed by the laws of  the State of Delaware. All references to sections of 
the Exchange Act or the Code shall be deemed also to refer to any successor provisions to such 
sections. Any payments provided for hereunder shall be paid net of any applicable withholding required under federal, state, or local 
law and any additional withholding to which the Executive has agreed. 

13. Validitv. The invalidity or unenforceability of any provision of  this Agreement shall not affect the validity or enforceability of any 
other provision of this Agreement, which shall remain in full force and effect. 

14. Counteroarts. This Agreement may be executed in several counterparts, each ofwhich shall be deemed to be an original but all of 
which together will constitute one and the same instrument. 

IN WITNESS WHEREOF, the parties have signed this Agreement as of the date set forth above. 

ALLTEL CORPORATION 

Anest: 
i s /  C.J. Duvall. Jr. 
Name: C.J. Duvall, Jr. 
Title: Executive Vice President - Iluman Resources 

Witness: 
Is/ Pegev Mathews 

By: / s i  Scott T. Ford 

Title: CEO & President 
Name: Scott T. Ford 

Is1 John Ebner 
John Ebner 
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Ex hi bi t 1 O( e)( 7) 

AMENDMENT NO. 6 TO THE 

ALLTEL CORPORATION 

EXECUTIVE DEFERRED COMPENSATION PLAN 

Effective as  o f  December 8, 2005, Article V of the ALLTEL Corporation Executive Deferred Compensation Plan is hereby amended 
to add a new Section I2  to the end thereof as follows: 

"12. AdODtion of Sub-plan. Effective as of December 8,2005 (the "Effective Date"), the Corporation hereby establishes the 
Executive Deferred Compensation Sub-Plan (the "Sub-Plan"). The Sub-Plan shall be governed by the same terms and 
conditions as the Plan, except as otherwise provided below: 

(a) Designated ParticiDants: Credits. Each Participant designated by the Company (a "Designated Participant") shall 
have credited to his or her Deferred Compensation Account under the Sub-Plan the amount credited to his or her 
Deferred Compensation Account under the Plan (including any amounts deferred under the Long-Term 
Performance Incentive Compensation Plan and the Performance Incentive Compensation Plan) as of the Effective 
Date. On and after the Effective Date, the Designated Participants shall only be entitled to benefits under the terms 
and conditions of the Sub-Plan and shall cease to have any rights under the terms of the Plan in effect prior to the 
Effective Date. 

(b) Distribution Elections. Notwithstanding anything contained herein to the contrary, and in accordance with Q/A 
19(c) of  Notice 2005-1 and the proposed Treasury regulations issued under Section 409A of  the Code, a Designated 
Participant may elect on a form provided by the Company to receive a distribution of  his or her Deferred 
Compensation Accounts under the Sub-Plan for all Deferral Years in accordance with the following rules: 

(i) A Designated Participant may elect to defer distribution or commencement of distribution of his or her 
Deferred Compensation Account for all Deferral Years until the earliest to occur of  (i) the first day of any 
month (other than January) of  a specified year or attainment of a specified age, or (ii) death. 

(ii) A Designated Participant may elect to receive such distributions in a single lump sum or in a number of  
approximately equal annual installments over a specified period not exceeding five ( 5 )  years, commencing 
on the date specified above. 

( i i i )  In order to be effective, such election must be filed with the Company on or before December 3 I, 2005 
(or any earlier date specified on the applicable election form provided by the Company). If a Designated 
Participant fails to make an election pursuant to Section 12 of  this Article, then his Deferred Compensation 
Account shall be distributed to the Designated Participant or his Beneficiary in accordance with Article I1 
of the Plan. 

(c) Comnliance with Section 409A of  the Code. It is intended that the Sub-Plan comply with the provisions of 
Section 409A of the tax code, so as to prevent the inclusion in gross income of any amounts deferred by the 
Designated Participants under the Sub-Plan in a taxable year that is prior to the taxable year or years in which such 
amounts would otherwise actually be distributed or made available to Designated Participants or their Beneficiaries. 
This Sub-Plan shall be construed, administered, and governed in a manner that effects such intent, and the Company 
shall not take any action that would be inconsistent with such intent. Any provisions that would cause any amount 
deferred or payable under the Sub-Plan to be includible in the gross income of any Designated Participant or 
Beneficiary under Section 409A(a)( I )  of the tax code shall have no force and effect unless and until amended to 
cause such amount to not be so includible (which amendment may be retroactive to the extent permitted by Section 
409A of the tax code). Any reference in this Sub-Plan to Section 409.4 of the Code will also include any proposed, 
temporary or final regulations, OJ any other guidance, promulgated with respect to such Section by the U.S. 
Department of the Treasury or the Internal Revenue Service. 

(d) Effect on Other ParticiDantS. For purposes of  clarity, the provisions of the Sub-Plan shall only apply to the 
Designated Participants, and shall not be construed to modify the benefits and rights of  any other Participant of the 
Plan. Accordingly, and to the greatest extent possible, the provisions of  the Sub-Plan shall be construed and 
interpreted so as to avoid creating any "material modifications" (within the meaning of Section 409.4 of the code) 
with respect to such other Participants." 

IN WITNESS WI lEREOF, this Amendment has been executed as of the date first set forth above 

ALLTEL CORPORATION 



By: Is1 Scott T. Ford 

Title: Chief Executive Officer and President 
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AMENDMENT NO. 3 TO THE 

ALLTEL CORPORATION 

1998 MANAGEMENT DEFERRED COMPENSATION PLAN 

Effective as of December 8,2005, the ALLTEL Corporation 1998 Management Deferred Compensation Plan is hereby amended to 
add a new Section 6.7 to the end thereof as follows: 

"6.7 Adootion of Sub-plan. Effective as of  December 8, 2005 (the "Effective Date"), the Corporation hereby establishes the 
1998 Management Deferred Compensation Sub-Plan (the "Sub-Plan"). The Sub-Plan shall be governed by the same terms 
and conditions as the Plan, except as otherwise provided below: 

(a) Designated Particioants: Credits. Each Participant designated by the Corporation (a "Designated Participant") 
shall have credited to his or her Deferred Compensation Account under the Sub-Plan the amount credited to his or 
her Deferred Compensation Account under the Plan as of the Effective Date. On and after the Effective Date, the 
Designated Participants shall only be entitled to benefits under the terms and conditions of the Sub-Plan and shall 
cease to have any rights under the terms of the Plan in effect prior to the Effective Date. 

(e) Effect on Other Participants. For purposes of clarity, the provisions of  the Sub-Plan shall only apply to the 
Designated Participants, and shall not be construed to modify the benefits and rights of any other Participant of the 
Plan. Accordingly, and to the greatest extent possible, the provisions of  the Sub-Plan shall be construed and 
interpreted so as to avoid creating any "material modifications" (within the meaning of Section 409A of the code) 
with respect to such other Participants." 

IN WITNESS WHEREOF, this Amendment has been executed as of  the date first set forth above 

ALLTEL CORPORATION 

(b) Deferral Elections. The deferral elections of Designated Participants under the Plan with respect to the 2005 and 
2006 Deferral Years shall remain in effect under the Sub-Plan in accordance with their terms. 

(c) Distribution Elections. Notwithstanding anything contained herein to the contrary, and in accordance with Q/A 
19(c) of Notice 2005-1 and the proposed Treasury regulations issued under Section 409A of the Code, a Designated 
Participant may elect on a form provided by the Corporation to receive a distribution of his or her Deferred 
Compensation Account under the Sub-Plan for all Deferral Years in accordance with the following rules: 

(i) A Designated Participant may elect to defer distribution or commencement of distribution of his or her 
Deferred Compensation Account for all Deferral Years until the earliest to occur of (i) the first day of any 
month (other than January) of a specified year or attainment of  a specified age, or (ii) death. 

(ii) A Designated Participant may elect to receive such distributions in a single lump sum or in a number of 
approximately equal annual installments over a specified period not exceeding five (5) years, commencing 
on the date specified above. 

(iii) In order to be effective, such election must be filed with the Corporation on or before December 3 I ,  
2005 (or any earlier date specified on the applicable election form provided by the Corporation). If a 
Designated Participant fails to make an election pursuant to this Section 6.7(c), then his Deferred 
Compensation Account shall be distributed to the Designated Participant or his Beneficiary in accordance 
with Article IV of the Plan. 

(d) Comoliance with Section 409A of  the Code. I t  is intended that the Sub-Plan comply with the provisions of 
Section 409A of  the Code, so as to prevent the inclusion in gross income of any amounts deferred by the Designated 
Participants under the Sub-Plan in a taxable year that is prior to the taxable year or years in which such amounts 
would otherwise actually be distributed or made available to Designated Participants or their Beneficiaries. This 
Sub-Plan shall be construed, administered, and governed in a manner that effects such intent, and the Corporation 
shall not take any action that would be inconsistent with such intent. Any provisions that would cause any amount 
deferred or payable under the Sub-Plan to be includible in the gross income of  any Designated Participant or 
Beneficiary under Section 409A(a)(l) of the Code shall have no force and effect unless and until amended to cause 
such amount to not be so includible (which amendment may be retroactive to the extent permitted by Section 409A 
of the Code). Any reference in this Sub-Plan to Section 409A of the Code will also include any proposed, 
temporary or final regulations, or any other guidance, promulgated with respect to such Section by the U.S. 
Department of the Treasury or the Internal Revenue Service. 



By: l s l  Scott T. Ford 

Title: Chief Executive Officer and President 





Exhibit 100)(14) 

AMENDMENT NO. 13 
TO 

ALLTEL CORPORATION PENSION PLAN 
(January I ,  2001 Restatement) 

WHEREAS, Alltel Corporation (the "Company") maintains the Alltel Corporation Pension Plan, as amended and restated effective 
January I ,  2001, and as subsequently amended (the "Plan"); and 

WHEREAS, the Company desires further to amend the Plan; 

NOW THEREFORE, BE IT RESOLVED, that the Company hereby amends the Plan, effective as set forth herein, in the respects 
hereinafter set forth: 

Effective as o f  November 30, 2005, Section I. I 7  of the Plan is amended to provide as follows: 

1.1 7 Eligible Emdovee 

Each Employee of the Employer, except 

( I )  
of the calendar month immediately following his 

Employees whose period of service prior to January I ,  1988 otherwise would have commenced after the first day 

60th birthday and who did not perform one Hour of Service on or after January I ,  1988, 

(2) 
Employees where retirement benefits were the subjec 

participate in the Plan, 

(3) 

Employees covered by a collective bargaining agreement between an Employer and a representative of such 

of good faith bargaining between the parties, unless it is agreed that such Employees would be eligible to 

Employees who are covered by an agreement with the Company which prohibits inclusion in the Plan, 

(4) leased employees, 

(5) 
employees of ALLTEL Publishing Corporation, 

(6) 

(7) 
regard to any determination other than by the 

any retroactive treatment by the Employer of 

for the period from May I ,  1993 through the end of  the last payroll period ending prior to January I ,  2005, 

on and after May I ,  1993, employees of Sygnis, Inc., 

any person who is not treated by the Employer as an employee for purposes of Section 3401 of the Code (without 

Employer that such person is or is not an employee for purposes of Section 3401 of  the Code and without regard to 

such person as an employee for purposes of Section 3401 of the Code), 

(8) 
operation acquired in connection with the 

Acquisition LLC and Western Wireless Corporation and any 

for pay periods prior to the first pay period in 2006, any person who is employed by an operating unit or business 

AGREEMENT AND PLAN OF MERGER dated January 9,2005, between Alltel Corporation, Wigeon 

Employee identified by internal Alltel Corporation payroll codes 540, 544, 545, and 546, or 

for pay periods prior to the first pay period in 2006, any person who is or was employed by an operating unit or 

Controlled Group on or after December I ,  2005. 

(9) 
business operation acquired by the Company or 

IN WITNESS WflEREOF, the Company, by its duly authorized officer, has caused this Amendment No. 13 to  ALLTEL 
Corporation Pension Plan (January I ,  2001 Restatement) to be executed on this 5th day of December, 2005. 

ALLTEL CORPORATION 

By: Is /  Scott T. Ford 
Title: President and CEO 



1 

Exhibit lO(j)(lS) 

AMENDMENT NO. 14 
TO 

ALLTEL CORPORATION PENSION PLAN 
(January I ,  2001 Restatement) 

WHEREAS, Alltel Corporation (the "Company") maintains the Alltel Corporation Pension Plan, as amended and restated effective 
January 1,2001, and as subsequently amended (the "Plan"); and 

WHEREAS, the Company desires further to amend the Plan; 

NOW THEREFORE, BE IT RESOLVED, that the Company hereby amends the Plan, effective as set forth herein, in the respects 
hereinafter set forth: 

Part A 

1. Effective for periods on or after April 22, 2005, the Plan is amended to change all references of "ALLTEL" to "Alltel". 

2. Effective for periods on or after April 22,2005, Section 1.28 of the Plan is amended to provide as follows: 

- Plan 

The Alltel Corporation Pension Plan, as set forth herein and as may be amended from time to time. Where the context 
requires, Plan and provisions herein shall refer to the provisions of the Plan as in effect as of the relevant time. 

3. Effective as of December 3 1, 2004, Section 4.01 (c) of  Appendix MM to Section 13.37 of the Plan is amended to provide as follows: 

(c) Prior to its reduction as set forth in paragraph (b) above, the Benefit shall be computed as an amount payable for the 
life of the Member equal to the Benefit set forth in ( I )  or (2) below, whichever is applicable, but, in no event less than 
the amounts determined under ( 3 ) ,  (4), or ( 5 )  below, whichever is applicable. 

( I )  Reserved. 
(2) (A-1) Monthly retirement Benefits for Members who retire from those job  classifications listed in Table 1 below shall 

be in accordance with the Pension Band 
assigned to the Member's job  classification and the provisions of Section (2)(A-6) below: 

Job Classification 

Accounting Machine Operator 
Advanced Clerical 
Assignment Clerk 
Building Maintenance Mechanic 
Building Service Attendant 
Building Service Attendant and Monitor 
Cable Technician 
Cellular!Phone Center Technician 
Clerk (formerly Clerk-Typist) 
Construction Technician (formerly 

Technician-Network Construction) 
Customer Service Technician (formerly 

Technician-Customer Fulfillment) 
Facility Technician 
Frame Attendant 
Large Systems Technician 
Mail CarrieriCoin Collector 
Mail Clerk 
Materials Distribution Specialist 

TABLE 1 

PENSION BAND CLASSIFICATIONS 
(Effective January 1, 2005) 

Pension 
Band 

7 
7 

- 

I 
17 

7 
7 

18 
17 
I 

18 

18 

18 
8 

19 
7 
7 

I O  



I 

Service Representative 9 
Small Systems Technician 16 

18 Special Service Test Technician (formerly 
Tech.-Service Assurance) 
Technician - Digital Services 18 
Technician - Network Switching 18 
Technician - Network Transport 18 
Wire Installation Technician 7 
Wire Technician 7 

[CONTINUED NEXT PAGE] 
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PENSION BAND CLASSIFICATIONS 
(Effective October 16,2001 to December 3 I ,  2004) (HISTORICAL) 

Job Classification 

Accounting Machine Operator 
Advanced Clerical 

Apparatus Service Attendant 

Assignment Clerk 
Building Maintenance Mechanic ~ Lincoln & 

Territory 

Building Service Attendant 

Building Service Attendant and Monitor 

Cable Technician 
Cellular/Phone Center Technician 

Clerk-Typist 

Commercial Representative - Lincoln RC Territory 
Commercial Representative ~ Lincoln & 

Temtory 
Computer Operator 
Control Clerk 
Copy Center Operator 
Customer Service Technician ~ Lincoln & Territory 
Data Communications Technician 

Data Entry Operator 

Dispatcher 

Distribution Center Attendant 

Distribution Center Clerk 
Distribution Center Trucker 
Driver - Construction 
Electronic Repair Center Radio Technician 
Electronic Repair Center Technician 
Equipment Operator 
Equipment Repair Technician 
Equipment Service Attendant 
Facilities Support 

Representative 

Fleet Services Attendant 
Fleet Services Mechanic 
Frame Attendant ~ Lincoln & Territory 
General Clerk 
General Repair Center Stock Clerk 

Group Leader (Wage Schedule 03) 
Group Leader (Wage Schedule 1 I )  

Group Leader (Wage Schedule 14) 

Group Leader (Wage Schedule 15) 

Group Leader (Wage Schedule 21 ) 

Facility Technician - Lincoln & Hastings 

Group Leader (Wage Schedule 0 1 ) 

House Service Attendant 

Lamp and Key Technician 
Large Systems Technician 

Pension 
- Band 

3 ( 5 * )  (7**) 

4 ( 6 + )  (7**) 

(7**) 
(8*) 

5 (7**) 

I 

17 

1 (7**) 

(7**) 

( 5 * )  

( 5 * )  
I 

18 
17 

2 

18 

21 

(7**) 
( S * )  

5 (7**) 
13 
I I  
17 
18 

I 

19 

(7**) 
( 5 * )  

4 (7**)  
(9*) 

5 (7**) 
I ?  
16 
19 
18 
16 
17 
4 ( I  I*) (7**) 

9 

18 

3 

17 
8 
I 1  
17 
18 
19 
17 

(7**) 
@*) 

4 (7**)  

s ( I O * )  (7**) 

(7**) 

(7**) 

(8*) 

( 5 * )  

(2*) 

I 

I 

17 
19 
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Lounge Room Attendant 

Mail CarrierKOin Collector 
Mail Clerk 
Materials Distribution Specialist Seasonal 
Materials Distribution Specialist Level 1 

Materials Transportation Specialist Level 1 
Materials Transportation Specialist Level 2 
Network Analyst 
Network Constmction ~ Seasonal 
Network Helper - Lincoln & Territory. 
Network Radio Technician ~ Lincoln & Territory 

Materials Distribution Specialist Level 2 

Network Technician - Lincoln & Territory 

I (2*) ( 7 * 7  
6 (7**) 
I ( 7 7  
I (7'7 

I O  
I O  
12 
12 
19 

I (7*+) 
5 ( 7 9  

19 
18 

Outside Plant Technician 
PBX Operator 
PBX Technician - Lincoln & Territory 
Receiving Clerk 
Receptionist 
Repair Service Attendant 
Senior Clerk ~ Lincoln & Territory 
Service Clcrk 
Service Representative 
Shipping Clerk 
Small Systems Technician 

Stenographer 
Technician - Customer Fultillment Level I 
Technician ~ Customer Fulfillment Level 2 
Technician - Digital Services Level I 
Technician ~ Digital Services Level 2 
Technician - Network Construction Level 1 
Technician ~ Network Construction Level 2 
Technician ~ Network Switching Level 1 
Technician ~ Network Switching Level 2 
Technician -- Network Transport Level I 
Technician ~ Network Transport Level 2 
Technician ~ Scnice Assurance Level 1 

Technician - Service Assurance Level 2 
Telephone Repair Center Test Technician 
Toll Investigation Clerk 
Tool and Furniture Repairer 
Trouble Analyst 
Wire Installation Technician 
Wire Technician 

16 

18 
5 (7**) 

5 ( 1 1 + )  (7**) 
I (7+*) 
8 

18 

9 

I? 

5 (7**) 

5 (11+)(7**) 

( I  3 effective 
0510 1/02) 
( 16 effective 

05/20/02) 
3 (5* ) (7+*)  

18 
18 
18 
18 
18 
I8 
18 
18 
18 
18 
18 
I8 
18 

17 
18 

6 (7**) 

I (7+*) 
3 (7") 

* Pension Band numbers in parenthesis are applicable only to members who have been in the job classification 
continuously from October 15, 1983. 

**  This Pension Band applies to all Members who are Active Employees as of  January I ,  2005. 
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(A-2) As similarly situated new job classifications are adopted by the Employer, or existing job 
classifications are deleted by the Employer, the 

Committee may, by resolution, incorporate such additions or deletions appropriately into Table 1 
above. 

(A -3) The retirement Benefit of  a Member promoted or transferred to a job classification in a higher 
Pension Band shall be determined for all years 

of  service on the basis of  the monthly Benefit of  the higher band after 60 consecutive months in such 
band. In the event a period of 60 consecutive months is not completed subsequent to such promotion or 
transfer, the monthly Benefit shall be determined on the basis of the Pension Band from which such 
Member was first promoted or transferred during such 60-month period for all service prior to such 
promotion or transfer, plus the monthly Benefit of  the band or bands to which promoted or transferred 
for all service in such band or bands. For purposes of this paragraph, promotions and transfers are 
defined as changes in job classification or location involving a change to a higher Pension Band. 

(A-4) The retirement Benefit of  a Member who was demoted or transferred to a job classification in a lower 
Pension Band will be determined for all 

years of  service on the basis of the monthly benefit of the higher band, as in effect at the time of the 
demotion or transfer, until such time as the monthly Benefit of the lower band produces a higher 
benefit, providing the Employee had been in the higher band for a period of  at least 60 consecutive 
months. If the period of  Credited Service in the higher band was less than 60 consecutive months, the 
retirement Benefit for that portion of the Member's Credited Service shall be determined at the greater 
Of: 

the then current monthly Benefit of the higher band, as in effect at the time of the demotion or 
transfer; or the current monthly Benefit applicable to the lower band; 

and the remaining portion of  the Member's Credited Service shall be determined at the current monthly 
Benefit rate applicable to the lower band. For purposes of this paragraph, demotions and transfers are 
defined as changes in job  classification or location involving a change to a lower Pension Band. 

(A-5) The retirement Benefit of a Member promoted, demoted, or transferred after December 31, 1980, to a 
job classification listed in Table 1 above 

from another job classification not so listed, and who then retires within 60 months, shall be the sum of  
(i) the retirement Benefit determined under the provisions of the Plan other than this Appendix MM as 
of the last day in the former non-listed job classification; plus ( i i )  the amount determined under the 
provisions of this subsection (2)(A) for Credited Service in the 

5 



new job classification. If such Member retires more than 60 months after such promotion, demotion, or 
transfer, the retirement Benefit shall be the greater of  (i) the amount determined under the provisions 
of  this subsection (2)(A) for all years of service, or (ii) an amount determined in the manner described 
above for a Member who retires within 60 months after such promotion, demotion, or transfer. 

(A-6) The tables in this Section set forth monthly retirement values per year o f  Credited Service for each 
Pension Band and are applicable to 

retirements commencing in the years as specified in the tables. The three columns in each table set 
forth values, by year of  retirement, to be multiplied by the applicable number of years of Credited 
Service. 

(i) 

(ii) 
(years 25.001 through 30). 

The rates in column ( I )  are applicable to the first 25 years, or portion thereof. 

The rates in column (2) are applicable only to the next succeeding 5 years, or portion thereof 

(iii) The rates in column ( 3 )  are applicable only to the years in excess o f  30. 

Monthly retirement Benefits shall be equal to the sum of the products of (i), (ii), and (iii) above. 

[CONTINUED NEXT PAGE] 
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TABLE I 1  
O F  APPENDIX MM 

TABLE O F  MONTHLY RETIREMENT BENEFITS 
APPLICABLE TO RETIREMENTS COMMENCING DUE TO TERMINATION O F  EMPLOYMENT ON OR AFTER 

JANUARY 1,2005 AND PRIOR TO JANUARY 1,2006 

(1) (2) (3) 
PENSION FIRST 25 YEARS 25.001 YEARS AFTER 

BAND YEARS THROUGH 30 30.001 

1 - 6  
7 
8 
9 
10 
1 1  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

No Longer Used 
33.52 
34.66 
35.80 
36.90 
38.03 
39.16 
40.3 1 
41.46 
42.54 
43.68 
44.8 1 
45.93 
47.04 
48.20 
49.33 

No Longer Used 
35.22 
36.39 
37.59 
38.79 
39.96 
41.13 
42.3 1 
43.49 
44.69 
45.88 
47.03 
48.25 
49.40 
50.61 
51.81 

No Longer Used 
36.89 
38.15 
39.37 
40.60 
41.86 
43.07 
44.34 
45.57 
46.80 
48.05 
49.30 
50.5 I 
5 1.77 
53.05 
54.25 
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TABLE 11 
OF APPENDIX MM 

TABLE OF MONTHLY RETIREMENT BENEFITS 
APPLICABLE TO RETIREMENTS COMMENCING DUE TO TERMINATION OF EMPLOYMENT ON OR AFTER 

JANUARY 1,2006 AND PRIOR TO JANUARY I ,  2007 

(1) (2) (3) 
PENSION FIRST 25 YEARS 25.001 YEARS AFTER 

BAND YEARS THROUGH 30 30.001 

1 - 6  
7 
8 
9 
10 
1 1  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

No  Longer Used 
34.19 
35.35 
36.52 
37.64 
38.79 
39.94 
41.12 
42.29 
43.39 
44.55 
45.7 1 
46.85 
47.98 
49.16 
50.3 I 

No  Longer Used 
35.92 
37.12 
38.34 
39.57 
40.76 
41.95 
43.16 
44.36 
45.58 
46.80 
47.97 
49.22 
50.39 
5 1.62 
52.85 

8 

No Longer Used 
37.63 
38.91 
40.16 
41.41 
42.70 
43.93 
45.23 
46.48 
47.74 
49.0 1 
50.29 
5 1.52 
52.81 
54.1 1 
55.34 



TABLE I 1  
O F  APPENDIX MM 

TABLE O F  MONTHLY RETIREMENT BENEFITS 
APPLICABLE TO RETIREMENTS COMMENCING DUE TO TERMINATION O F  EMPLOYMENT ON OR AFTER 

JANUARY I ,  2007 AND SUBSEQUENT YEARS 

(1) (2) (3) 
PENSION FIRST 25 YEARS 25.001 YEARS AFTER 

BAND YEARS THROUGH 30 30.001 

1 - 6  
7 
8 
9 
10 
1 1  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

No Longer Used 
34.87 
36.06 
37.25 
38.39 
39.57 
40.74 
4 1.94 
43.14 
44.26 
45.44 
46.62 
47.79 
48.94 
50.14 
51.32 

No Longer Used 
36.64 
37.86 
39.1 I 
40.36 
41.58 
42.79 
44.02 
45.25 
46.49 
47.74 
48.93 
50.20 
5 1.40 
52.65 
53.91 

No Longer Used 
38.38 
39.69 
40.96 
42.24 
43.55 
44.8 1 
46.13 
47.4 1 
48.69 
49.99 
5 1.30 
52.55 
53.87 
55.19 
56.45 
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TABLE I1 
OF APPENDIX MM 

(CONTINUED) 

TABLE OF MONTHLY RETIREMENT BENEFITS 
APPLICABLE TO RETIREMENTS COMMENCING JANUARY I ,  2002 THROUGH 

DECEMBER 3 I ,  2004 (HISTORICAL) 

PENSION 
BAND 

1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
I 1  
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 

(3) 

(1) 
FIRST 25 
YEARS 

$26.22 
27.3 1 
28.45 
29.57 
30.66 
3 1.77 
32.86 
33.98 
35.10 
36. I8 
37.28 
38.39 
39.52 
40.65 
41.71 
42.82 
43.93 
45.03 
46.12 
47.25 
48.36 

(2) (3) 
YEARS 25.001 YEARS AFTER 
THROUGH 30 30.001 

$27.54 
28.7 1 
29.87 
3 1.02 
32.18 
33.33 
34.53 
35.68 
36.85 
38.03 
39.18 
40.32 
41.48 
42.64 
43.81 
44.98 
46.1 1 
47.30 
48.43 
49.62 
50.79 

$28.84 
30.07 
3 1.30 
32.52 
33.70 
34.93 
36.17 
37.40 
38.60 
39.80 
41.04 
42.23 
43.47 
44.68 
45.88 
41.1 I 
48.33 
49.52 
50.75 
52.01 
53.19 

(B) Reserved 

With respect to an Employee who has completed 20 years of Credited Service, the minimum normal retirement 
Benefit shall be One Hundred 

10 

and Fifty Dollars ($150) per month. Effective January I ,  1979, the minimum monthly normal retirement Benefit with respect to an 
Employee who has completed at least 20 years of Credited Service shall be the amount stated in the following table: 

TOTAL YEARS OF MINIMUM 
CREDITED SERVICE MONTHLY BENEFIT 

20 But Less Than 2 I Years $152.50 

2 I But Less Than 22 Years 162.50 

22 But Less Than 30 Years 170.00 

30 But Less Than 40 Years 180.00 

40 or More Years 190.00 

(4) With respect to an Employee who has completed at least I5  years but less than 20 years of Credited Service, the 
minimum normal retirement Benefit shall be Seven Dollars and Fifty Cents ($7.50) per month for each year of 
Credited Service. 



( 5 )  Reserved. 
(6) Reserved. 

I 

r 

4. Effective as of September 16,2005, but only for Participants who incur a Termination of  Employment on or after such date, a new 
sentence is added to the end of Section 13.03(c)(ii) of the Plan to provide as follows: 

"Current Compensation" shall include any salary deferrals to a cash or deferred arrangement as defined in Section 401(k) of 
the Code. 

5. Effective as of September 16, 2005, but only for Participants who incur a Termination of Employment on or after such date, a new 
sentence is added to the end of Section 13.05(c)(ii) of the Plan to provide as follows: 

"Current Compensation" shall include any salary deferrals pursuant to a cash or deferred arrangement as defined in Section 
401(k) of the Code. 

PART C 

6. Effective for distributions commencing on or after March 28, 2005, Section I 1.06 of the Plan is amended to provide as follows: 

1 1.06 Pavment of Small Pensions 

Notwithstanding any other provision of the Plan (including, but not limited to, any Appendix) to the contrary, the following shall 
apply: 

(a) Deemed Cash-Out. If a Participant's vested Accrued Pension is zero, the Participant shall be deemed to have received a 
distribution of the entire benefit to which he was 
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entitled under the Plan on the date his employment with the Controlled Group terminated, in lieu of all other benefits under the Plan 

(b) Automatic Cash-Out. If the Actuarial Equivalent of a Participant's vested Accrued Pension does not exceed $1,000, the 
Pension shall be paid as soon as reasonably practicable following the Participant's Termination of  Employment in a single 
sum that is the Actuarial Equivalent of the Participant's vested Accrued Pension, provided that any such single sum payment 
may be made with respect only to a Pension the payment of  which has not commenced. 

(c) Barpaining Participant Elective Cash-Out. If a Participant is a "Bargaining Participant" who has not attained Normal 
Retirement Age, and the Actuarial Equivalent of  the Participant's vested Accrued Pension exceeds $1,000, but does not 
exceed $3,500, at the time of commencement, the Participant (without the consent of the Participant's Spouse, if any, and 
without being provided or offered the qualified joint and survivor annuity or any other form of payment) may elect in 
accordance with rules established by the Plan Administrator to receive a single sum that is the Actuarial Equivalent of the 
Participant's vested Accrued Pension. The Plan Administrator shall furnish the Participant with a written description of the 
terms and conditions of  the Participant's election within the 60-day period ending 30 days before the date as of  which the 
Participant's Pension is to commence. If a Participant is a "Bargaining Participant" who has attained Normal Retirement Age, 
and the Actuarial Equivalent of the Participant's vested Accrued Pension exceeds $1,000, but does not exceed $3,500, at the 
time of commencement, the Pension shall be paid as soon as reasonably practicable following the later of the Participant's 
Termination of  Employment or attainment of Normal Retirement Age in a single sum that is the Actuarial Equivalent of the 
Participant's vested Accrued Pension. 

(d) won-Bargainine Particiuant Elective CashkOut. If a Participant is a "Non-Bargaining Participant" who has not attained 
Normal Retirement Age, and the Actuarial Equivalent of  the Participant's vested Accrued Pension exceeds $1,000, but does 
not exceed $5,000, at the time of commencement, the Participant (without the consent of the Participant's Spouse, if any, and 
without being provided or offered the qualified joint and survivor annuity or any other form of  payment) may elect in 
accordance with rules established by the Plan Administrator to receive a single sum that is the Actuarial Equivalent of  the 
Participant's vested Accrued Pension. The Plan Administrator shall furnish the Participant with a written description of the 
terms and conditions of  the Participant's election within the 60-day period ending 30 days before the date as of which the 
Participant's Pension is to commence. If a Participant is a "Non-Bargaining Participant" who has attained Normal 
Retirement Age, and the Actuarial Equivalent of the Participant's vested Accrued Pension exceeds $1,000, but does not 
exceed $5,000, at the time of  commencement, the Pension shall be paid as soon as reasonably practicable following the later 
of the Participant's Termination of Employment or attainment of Normal Retirement Age in a single sum that is the Actuarial 
Equivalent of  the Participant's vested Accrued Pension. 

Cash-Out Definitions. For purposes of this Section I 1.06, a "Bargaining Participant" shall mean a Participant who, on the 
last date on which he was an employee of  a member of  the Controlled Group, was covered by a collective bargaining 
agreement that provided for his participation in the Plan, except for a member covered by a collective bargaining agreement 
providing for coverage under Appendix MM to Section 

(e) 
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13.37. For purposes of this Section I I .06, a "Non-Bargaining Participant" IS a Participant who is not a Bargaining Participant 

(0 Cash-Out Actuarial Eauivalent. For purposes of this Section 1 1.06, Actuarial Equivalent for determining the single sum 
payment shall be determined on the basis of paragraph ( i )  of subsection (a) of Section I .03, but without regard to clause (B) 
of paragraph (i) of subsection (a) of Section 1.03, provided that, if an Appendix provides different mortality and interest 
assumptions for determining a single sum with respect to part (or all) of the vested Accrued Pension, those mortality and 
interest assumptions shall apply to determine the single sum for that part of the vested Accrued Pension. 

Override. The foregoing provisions of this Section 1 1.06 shall apply in lieu of any mandatory single sum payment provisions 
of the Plan, including Section 5.3 of Appendix 1 to Section 13.09, Section 11.10s of Appendix S to Section 13.19, Section 6 
ofArticle V1 ofAppendix T to Section 13.19, Section 4.06(a) of Appendix MM to Section 13.37 and Section 6.6 of 
Appendix 00 to Section 13.38. 

(g) 

PART D 

7. Effective beginning as of December 3 I ,  2005, a new subparagraph (L) is added to the end of paragraph (2) of subsection (d) of 
Section 1 .O 1 of the Plan to provide as follows: 

(L)  For purposes of applying Appendix 00 to Section 13.38 to a Participant who is an Employee described in Section 1 1 . I  
ofAppendix 00 to Section 13.38 who has had a Change in  Employment Status from Appendix 00 to Section 13.38 to 
non-Appendix 00 to Section 13.38, the benefit under Appendix 00 to Section 13.38 shall be determined in 
accordance with the provisions of Appendix 00 to Section 13.38 as in effect on the date of the Change in Employment 
Status, but (i) only with respect to Accredited Service for employment before January I ,  2006 (except for the eligibility 
purposes as provided in Article XI of Appendix 00 to Section 13.38), and (ii) only with respect to the accrued benefit 
accrued before January 1,2006, except that the offset for "Other Pension Plan" benefits in subsection (d) of Section 5.1 
of Appendix 00 to Section 13.38, if applicable, shall be based on the "Other Pension Plan" benefits earned before 
January I ,  2006. 

8. Effective beginning as of December 3 I ,  2005, subparagraph ( [ I )  of paragraph (2) of subsection (d) of Section I .01 of the Plan is 
amended to provide as follows: 

(H) (i) For purposes of applying Appendix 00 to Section 13.38 to a Participant who has had a Change in Employment 
Status prior to January 1, 2006 from Appendix 00 to Section 13.38 with respect to employment covered by a 
collective bargaining agreement that provides for benefits under Appendix 00 to Section 13.38 to non-Appendix 00 
to Section 13.38, or vice versa, the benefit under Appendix 00 to Section 13.38 shall be determined in accordance 
with the provisions of Appendix 00 to Section 13.38 (Accredited Service for employment before, on and after the 
Change in Employment Status and offset of "Other Pension Plan" benefits earned before, on and after the Change in 
Employment Status, in each case, as provided in Appendix 00 to Section 13.38). 
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(ii) For purposes of applying Appendix 00 to Section 13.38 to a Participant who has had a Change in Employment 
Status after December 31,2005 from Appendix 00 to Section 13.38 with respect to employment covered by a 
collective bargaining agreement that provides for benefits under Appendix 00 to Section 13.38 to non-Appendix 00 
to Section 13.38, the benefit under Appendix 00 to Section 13.38 shall be determined in accordance with the 
provisions of Appendix 00 to Section 13.38 as in effect on the date of  the Change in Employment Status, but (i) only 
with respect to Accredited Service for employment before the Change in Employment Status (except for eligibility 
purposes under Sections 4.3,4.4 and 4.5, and, if applicable, eligibility purposes under subsection (b) of Section 5.1), 
and (ii) only with respect to the accrued benefit accrued before the Change in Employment Status, except that the offset 
for "Other Pension Plan" benefits in subsection (d) o f  Section 5.1 of Appendix 00 to Section 13.38, if applicable, shall 
be based on the "Other Pension Plan" benefits earned before the Change in Employment Status. 

(iii) For purposes of  applying Appendix 00 to Section 13.38 to a Participant who has had a Change in Employment 
Status after December 3 I ,  2005 from non-Appendix 00 to Section 13.38 to Appendix 00 to Section 13.38 with 
respect to employment covered by a collective bargaining agreement that provides for benefits under Appendix 00 to 
Section 13.38, the benefit under Appendix 00 to Section 13.38 shall be determined in accordance with the provisions 
of Appendix 00 to Section 13.38 (Accredited Service for employment before, on and after the Change in Employment 
Status and offset of "Other Pension Plan" benefits earned before, on and after the Change in Employment Status, in 
each case, as provided in Appendix 00 to Section 13.38). 

9. Effective beginning as of  December 31,2005, a new Article XI is added to the end ofAppendix 00 to Section 13.38 of the Plan to 
provide as follows: 

ARTICLE XI CESSATION OF ACCRUALS FOR CERTAIN FORMER BARGAINING EMPLOYEES 

11.1 Apolication The provisions of this Article XI are effective beginning as of December 3 I ,  2005, and shall apply 
to an individual to whom Article IX and Article X are not applicable and who prior to December 3 1, 2005 was an Employee 
covered by a collective bargaining agreement providing for coverage under this Appendix 00 and who on December 3 1,  
2005 is not an Employee covered by a collective bargaining agreement providing for coverage under this Appendix 00. 

11.2 Cessation of Benefit Accruals 

(a) For periods after December 3 I ,  2005, there shall be no benefit accruals under this Appendix 00 
(including, but not limited to, Schedule I to Appendix 00) with respect to an Employee described in Section 1 1  . I ,  including, 
but not limited to, any crediting of Accredited Service under this Appendix 00 (including, but not limited to, "GTE Service'' 
under Schedule I to Appendix 00) with respect to an Employee described in Section I I .  1 .  
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(b) Notwithstanding the provisions of paragraph (a) of this Section I I .2: 

(i) Reserved. 

(ii) An Employee described in Section 1 1 . 1  shall be credited with Accredited Service under this 
Appendix 00 for periods after December 3 I ,  2005, solely for eligibility purposes under Sections 4.3,4.4, and 4.5, and if 
applicable, eligibility purposes under subsection (b) of Section 5.1. 

(iii) For an Employee described in Section I 1 .  I who is eligible for a Service Pension under Section 5. I and begins 
receiving his Service Pension as of 

any date on or after his Normal Retirement Date, the following shall apply: The amount determined under subsection (a) of 
Section 5.1 shall not be less than the amount the Employee would receive if the Employee's benefit were determined under 
Section 5.3 with respect to the Employee's Accredited Service for employment prior to January I ,  2006. 

(iv) For an Employee described in Section I I .  I who is eligible for a Service Pension under 
Section 5.1 and who begins receiving his Service Pension as of any date that precedes his Normal Retirement Date, the 
following shall apply: The amount determined under subsection (a) of  Section 5. I shall not be less than the amount the 
Employee would receive if the Employee's benefit commencing at or after his Normal Retirement Date were determined 
under Section 5.3 with respect to the Employee's Accredited Service for employment prior to January 1, 2006. If the 
Employee has an accrued benefit under this Appendix 00 that is equal to or greater than the applicable amount determined 
under subsection (c) of Section 5.1 with respect to the Employee's Accredited Service for employment prior to January 1, 
2006, the amount determined under subsection (b) of  Section 5.1 shall not be less than the applicable amount determined 
under subsection (c) of  Section 5. I with respect to the Employee's Accredited Service for employment prior to January 1, 
2006. 

(v) An Employee described in Section 1 1.  I who becomes covered by a KY collective bargaining 
agreement shall accrue benefits under this Appendix 00 in the manner and to the extent, if any, provided for an Employee 
covered by a KY collective bargaining agreement. 

(vi) For purposes of this paragraph (b), the terms "Alltel collective bargaining agreement," 
"ALIANT collective bargaining agreement," and "KY collective bargaining agreement" (and variations of  such terms) shall 
have the meanings given those terms in paragraph ( I )  of subsection (d) of  Section I .O I of the Plan. 

1 I .3 .  Overriding Provisions The provisions of this Article XI shall apply notwithstanding any other provision of  the 
Plan to the contrary. 

IO. Effective beginning as  of  December 3 I ,  2005, the last sentence of subparagraph (i) of paragraph (b) of Section 8.2 of Appendix 
00 to the Plan is amended to provide as follows: 
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For an Employee who is described in Section 8.1 and to whom subsection (a) of Section 7.7 of this Appendix 00 applies, 
subsection (a) of Section 7.7 of this Appendix 00 shall be applied by taking into account amounts earned after December 3 1, 
2002 and prior to January I ,  2006 in  determining the Employee’s “Total Monthly Compensation” (as defined in and used for 
purposes of Article XXII of the Former Plan). 

1 I .  Effective beginning as of December 3 I ,  2005, the last sentence of subparagraph (i) of paragraph (b) of Section 9.2 of Appendix 
00 to Section 13.38 of the Plan is amended to provide as follows: 



1 

For an Employee who is described in Section 9.1 and to whom subsection (a) of Section 7.7 of this Appendix 00 applies, 
subsection (a) of Section 7.7 of this Appendix 00 shall be applied by taking into account amounts earned after December 3 I ,  
2003 and prior to January 1,2006 in determining the Employee's "Total Monthly Compensation" (as defined in and used for 
purposes of Article XXll of the Former Plan). 

12. Effective beginning, as of  December 3 I ,  2005. the last sentence of subparagraph (i) of paragraph (b) of  Section 10.2 of Appendix 
00 to Section 13.38 of the Plan is amended to provide as follows: 

For an Employee who is described in Section 10. I and to whom subsection (a) of  Section 7.7 of this Appendix 00 applies, 
subsection (a) of  Section 7.7 of this Appendix 00 shall be applied by taking into account amounts earned after December 3 1, 
2004 and prior to January I ,  2006 in determining the Employee's "Total Monthly Compensation" (as defined in and used for 
purposes of Article XXll of the Former Plan). 

13. Effective beginning as of December 3 I ,  2005, clause (i) of paragraph (b) of Section 2 of Article VI1 of Appendix T of Section 
13.19 of the Plan is amended to provide as follows: 

(i) The Average Annual Compensation of an Employee described in clause (i), clause (ii), or clause (iii) of Section 1 
of this Article VI1 shall take into account amounts earned on and after March 5,  1995 and prior to January 1,2006, or with 
respect to an Employee described in clause (iii) o f  Section 1 of this Article VII, after the date of  his Change in Employment 
Status and prior to January I, 2006 that would be included in the Employee's Average Annual Compensation, if any, but for 
the provisions of this Article VI1 or subsection (d) of Section 1.01 of the Plan. Furthermore, the "GTE Compensation" (as 
defined in Paragraph I .g. of Attachment I to Appendix T) of  an Employee described in clause (i), clause (ii), or clause (iii) of 
Section 1 of this Article VI1 shall take into account amounts earned on and after March 5 ,  1995 and prior to January I ,  2006, 
or, with respect to an Employee described in clause (iii) of  Section 1 of this Article VII, after the date of his Change in 
Employment Status and prior to January I ,  2006 that would be included in the Employee's "GTE Compensation" (as defined 
in Paragraph 1 .g. of Attachment 1 to Appendix T), if any, but for the provisions of this Article VI1 or subsection (d) of 
Section 1 .O I of  the Plan. 

14. Effective beginning as of December 3 1, 2005, a new Article XXIV is added to the end of the Plan to provide as follows: 

ARTICLE XXIV 
CLOSING OF PARTICIPATION AND CESSATION OF ACCRUALS 

24.0 1 Closing o f  Particimtion 
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Notwithstanding any other provision of the Plan to the contrary, any person who has not become a Participant on or 
before December 3 1,2005 shall not thereafter become a Participant, except that an Employee covered by a collective 
bargaining agreement between an Employer and a representative of  such Employee may become a Participant as agreed 
to by the Employer and representative of  such Employee in such collective bargaining agreement. 

24.02Cessation of  Benefit Accruals 

(a) 
paragraph (b) of this Section 24.02 and as 

Notwithstanding any other provision of  the Plan to the contrary, except as provided for a Participant described in 

provided for a Participant who is covered by a collective bargaining agreement providing for coverage under the 
Plan, for periods after December 3 1, 2005, there shall be no hr ther  benefit accruals under the Plan. 

By way of illustration and not of limitation, the Participant's Accrued Pension under Section 1 .Ol(b) and/or Section 1 .Ol(c) 
shall be determined as if the 

Participant's employment with the Controlled Group terminated as of the earlier of December 31, 2005 or the 
date of  the Participant's Termination of Employment and based on the Participant's Average Monthly 
Compensation (or other compensation) and Benefit Service (or other service) as of  the earlier of December 3 1, 
2005 or the date of  the Participant's Termination of  Employment. The cessation of  benefit accruals under this 
Section 24.02 shall not affect the crediting of Vesting Years of  Service (or other service) toward eligibility for 
an Early Retirement Pension under Section 10.02 or a deferred Vested Pension under Section 10.04 (or other 
early retirement pension, deferred vested pension or other benefit for which eligibility is limited by service). 

(b) 
December 3 I, 2005, who has attained 40 

For a person who is an Employee (other than as a leased employee) on December 3 I ,  2005, who is a Participant as of  

years of  age as of  December 3 I ,  2005, and who has two or more Vesting Years of  Service as of December 3 I, 
2005, the following shall apply: Except as provided for a Participant who is covered by a collective bargaining 
agreement providing for coverage under the Plan, for periods after the earlier of December 3 I ,  20 10 or the date 
of  such Participant's Termination of Employment, there shall be no hr ther  benefit accruals under the Plan for 
such Participant. 

By way of  illustration and not of limitation, the Participant's Accrued Pension under Section I .Ol(b) and/or Section 1 .0l(c) 
shall be determined as if the 

Participant's employment with the Controlled Group terminated as of the earlier of  December 3 I ,  2010 or the 
date of  the Participant's Termination of Employment and based on the Participant's Average Monthly 
Compensation (or other compensation) and Benefit Service (or other service) as of  the earlier of December 3 I, 
2010 or the date of the Participant's Termination of  Employment. The cessation of  benefit accruals under this 
Section 24.02 shall not affect the crediting of Vesting Years of Service (or other service) toward eligibility for 
an Early Retirement Pension under Section 10.02 or a deferred Vested Pension 
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under Section 10.04 (or other early retirement pension, deferred vested pension or other benefit for which 
eligibility is limited by service). 

PART E 

15. Effective for distributions commencing on or after January 1,  2006, Section 10.0 I LL(b) of Appendix LL to Section 13.37 of  the 
Plan is amended to provide as follows: 

(b) 
Retirement Date shall be eligible for a normal retirement 

Benefit in an amount equal to his Aliant Benefit. 

With respect to the Participant's Aliant Benefit: A Participant whose Retirement occurs on or after his Normal 

Pension commencing with the first day of  the month following his Normal Retirement Date with respect to his Aliant 

16. Effective for distributions commencing on or after January 1,  2006, the first sentence of  the second paragraph of Section 
10.02LL(d) of  Appendix LL to Section 13.37 of  the Plan is amended to provide as follows: 

The "Early Retirement Benefit" shall be monthly payments commencing as early as the first day of the month following the 
Participant's early retirement date or on the first day of  the month following the exhaustion of any Employer-financed 
disability benefits and in an amount equal to his Aliant Benefit. 

17. Effective January I, 2006, but only for Participants who incur a Termination of Employment on or after such date, the first 
sentence of Section 10.03 of the Plan is amended to provide as follows: 

A Participant who is covered by a collective bargaining agreement providing for coverage under the Plan, has 10 or more 
Vesting Years of  Service, and has a Termination of Employment due to his Total and Permanent Disability prior to the 
attainment of age 65 shall be eligible for a Disability Retirement Pension until the earlier of ( 1 )  the earlier of (i) the death of 
such retired Participant or (ii) the retired Participant's recovery from his Total and Permanent Disability, or (2) the retired 
Participant begins to receive an Early Retirement Pension or Normal Retirement Pension. 

18. Effective January I ,  2006, but only for Participants who incur a Termination of Employment on or after such date, Section 
13.05(e) of the Plan is amended to provide as follows: 

(e) 
providing for coverage under the Plan, and who, upon 

Minimum Disabilitv Retirement Pension. - For a Participant who is covered by a collective bargaining agreement 

his Disability Retirement, has attained age 45 and completed 10 Vesting Years of Service, a monthly amount 
calculated in accordance with subsection (d) above. 

19. Effective January 1 ~ 2006, but only for Participants who incur a Termination of Employment on or after such date, Section 10.03Q 
of Appendix Q to Section 13. I7 of the Plan is amended to provide as follows: 

10.03Q Reserved 

20. Effective January I ,  2006, but only for Participants who incur a Termination of Employment on or after such date, Section 10.03s 
of  Appendix S to Section 13. I 9  of  the Plan is amended to provide as follows: 

10.03s Reserved. 

21. Effective January 1, 2006, but only for Participants who incur a Termination of Employment on or after such date, Section 4 of 
Article IV of Appendix T to Section 13. I 9  of  the Plan is amended to provide as follows: 

4. Reserved. 

22. Effective January 1, 2006, but only for Participants who incur a Termination of Employment on or after such date, Section 4.4 of 
Article IV of Appendix 00 to Section 13.38 of the Plan is amended to provide as follows: 

4.4 Disabilitv Retirement Any Employee covered by a collective bargaining agreement providing for coverage 
under the Plan with 15 or more years of  Accredited Service shall be entitled to a Disability Pension i fhe becomes Disabled. 
The normal Pension Commencement Date of the Disability Pension shall be the first day of  the month next following the 
Employee's Normal Retirement Date. However, the Employee may elect, in accordance with Section 6.8 to have his 
Disability Pension commence as of the first day of  any month preceding his Normal Retirement Date. 

23. Effective January I ,  2006, but only with respect to deaths occumng on or after such date, Section 13.08(g) of the Plan is amended 
to provide as follows: 



(8) 
bargaining agreement providing for coverage under 

Minimum Death Benefit ~ The surviving spouse, if any, of a Participant who an Employee covered by a collective 

the Plan or who on his Termination of  Employment was an Employee covered by a collective bargaining agreement 
providing for coverage under the Plan and who dies prior to commencement of his Pension but after (i) his Normal 
Retirement Date or (ii) after having attained 10 or more Vesting Years of Service shall be entitled to receive a 
Qualified Preretirement Survivor Annuity based on the assumption that the Participant retired on the date of his 
death with a Pension determined under the provisions of subsection (c), (d) or (f) above, as applicable. 

24. Effective January 1 ,  2006, for distributions commencing on or after that date, Section I O.O4Q(f)(i) of  Appendix Q to Section 13.17 
of  the Plan is amended to provide as follows: 

(t)(i) 
Pension, an Early Retirement Pension, or a Disability 

A former Participant who has at least 5 Vesting Years of Service but who is not eligible for a Normal Retirement 

Retirement Pension shall be entitled to a Deferred Vested Pension with respect to his SLT Benefit. The monthly 
Pension of a former Participant eligible for a Deferred Vested Pension with respect to his SLT Benefit shall be equal 
to his Accrued Pension attributable to his SLT Benefit. The Deferred Vested Pension with respect to the SLT 
Benefit of a former Participant shall commence as  of the first day of  the month coinciding with or next following his 
attainment of age 65, except that a former Participant who has attained age 55 may elect to commence as of  the first 
day of any month which is prior to his Normal Retirement Date and after he attains age 55, but if his Deferred 
Vested Pension 
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attributable to his SLT Benefit commences prior to his Normal Retirement Date, it shall be actuarially reduced from 
Normal Retirement Date to the early commencement date on the basis o f  the assumptions used to determine 
Actuarial Equivalence under Section 1.03Q. 

25. Effective January I ,  2006, a new paragraph is added to the end of  Section 1 1.0.5Q of  Appendix Q to Section 13.17 o f  the Plan to 
provide as follows: 

If both the Participant and the Beneficiary (or beneficiaries) with respect to his SLT Benefit designated by him die after the 
date that the Participant's SLT Benefit commences under the Plan, but before the full payment has been effected under any 
option under this Appendix Q providing for payments for a period certain, the commuted value of the payments for the 
remainder o f  the period certain shall be paid in a lump sum to any contingent beneficiary designated by the Participant, or if 
the Participant has not designated a contingent beneficiary, the contingent beneficiary designated by the Beneficiary with 
respect to his SLT Benefit; provided, however, that if no person so designated is living upon the occurrence of such 
contingency, then the remaining death benefits, if any, shall be payable to the estate of  such Beneficiary with respect to his 
SLT Benefit in a lump sum. 

26. Effective January I ,  2006, but only with respect to deaths occumng on or after such date, Section 12.01Q of Appendix Q to 
Section 13.17 of the Plan is amended to provide as follows: 

Death Prior to Pension Commencement 12.01Q 

The provisions for determining the monthly Qualified Preretirement Survivor Annuity under subsections 
(a)-(e) of Section 12.01 shall be applied separately to the Accrued Pension of  the Participant attributable to 
his SLT Benefit. In determining the monthly Qualified Preretirement Survivor Annuity with respect to his 
SLT Benefit, calculation of the SLT Benefit and references to the time and form of  payment with respect to 
the SLT Benefit shall be determined under this Appendix Q (including applying the age and service 
requirements and benefit calculation provisions of  Sections 10.02(c)Q and 10.04Q, as applicable, and the 
deemed form ofpayment of  I 1  .Ol(b)Q(b)(2). 

27. Effective January I ,  2006, for distributions commencing on or after that date, Section 10.04S(h) of Appendix S to Section 13.19 of 
the Plan is amended to provide as follows: 

(h) Reserved 

28. Effective January I ,  2006, Section 10.04S(i) of Appendix S to Section 13.19 of  the Plan is amended to provide as follows 

( i )  Reserved. 

29. Effective January I ,  2006, Section 10.04Sg') of Appendix S to Section 13.19 of the Plan is amended to provide as follows 

(j) Reserved. 
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30. Effective January I, 2006, but only with respect to deaths occurring on or after such date, Section 6.a of Attachment 1 to Appendix 
S to  Section 13. I9 of the Plan is amended to provide as follows: 

a. Reserved 

31. Effective January I ,  2006, but only with respect to deaths occurring on or after such date, Section 5.a of Attachment I1 to 
Appendix S to Section 13. I9  of the Plan is amended to provide as follows: 

a. Reserved 

32. Effective January I ,  2006, but only with respect to deaths occumng on or after such date, Section 12.01 S(g) of Appendix S to 
Section 13.19 of the Plan is amended to provide as follows: 

(g) The normal Pension Commencement Date of a Qualified Preretirement Survivor Annuity shall be the first day of the 
month next following the later of the deceased Participant's Normal Retirement Age or the date of his death. However, his 
surviving Spouse may elect to commence a Qualified Preretirement Survivor Annuity with respect to the Participant's GTE 
Benefit at any time prior to the date the deceased Participant would have attained his Normal Retirement Age, but in no event 
earlier than the earliest date on which the deceased Participant could have elected to receive a retirement pension if he had 
not died and had earned no additional Benefit Service or Accredited Service under the Plan. The provisions of subsection (c) 
of Section 12-01 shall not apply with respect to a Participant's GTE Benefit. 

33. Effective January I ,  2006, but only with respect to deaths occurring on or after such date, Section 12.01 S(h) of Appendix S to 
Section 13. I9 of  the Plan is amended to provide as follows: 

(h) If a Spouse elects, in accordance with paragraph (g) of this Section 12.01 S, to have the Qualified Preretirement Survivor 
Annuity with respect to the deceased Participant's 

GTE Benefit attributable to the GTE Telephone Operations Salaried Pension Plan commence as  of a date preceding the 
deceased Participant's Normal Retirement Age, the amount of such Qualified Preretirement Survivor Annuity shall be 
reduced in accordance with subparagraph (ii) of paragraph (c) of this Section 10.02s if the deceased Participant had met 
the age and service requirements for an Early Retirement Pension with respect to his GTE Benefit attributable to the 
GTE Telephone Operations Salaried Pension Plan at his Termination of Employment; otherwise, the Qualified 
Preretirement Survivor Annuity with respect to the deceased Participant's GTE Benefit attributable to the GTE 
Telephone Operations Salaried Pension Plan shall be reduced for early commencement in accordance with the 
appropriate factor in Table I ~ Early Commencement Factors for Deferred Vested Benefits. 

34. Effective January 1 ,  2006, but only with respect to deaths occumng on or after such date, Section 12.01 S(i) of Appendix S to 
Section 13.19 of  the Plan is amended to provide as follows: 
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(i) 
Annuity with respect to the deceased 

If a Spouse elects, in accordance with paragraph (8) of this Section 12.01S, to have the Qualified Preretirement Survivor 

Participant's GTE Benefit attributable to the GTE South lncorporated (Southeast) Plan for Hourly-Paid Employees' 
Pensions commence as of  a date preceding the deceased Participant's Normal Retirement Age, the amount of such 
Qualified Preretirement Survivor Annuity shall be reduced in accordance with subparagraph (ii) of paragraph (d) of  this 
Section 10.02s if the deceased Participant had met the age and service requirements for an Early Retirement Pension 
with respect to his GTE Benefit attributable to the GTE South Incorporated (Southeast) Plan for Ilourly-Paid 
Employees' Pensions at his Termination of Employment; otherwise, the Qualified Preretirement Survivor Annuity with 
respect to the deceased Participant's GTE Benefit attributable to the GTE South Incorporated (Southeast) Plan for 
Hourly-Paid Employees' Pensions shall be reduced for early commencement in accordance with the appropriate factor in 
Table I - Early Commencement Factors for Deferred Vested Benefits. 

35. Effective January I ,  2006, but only with respect to deaths occurring on or after such date, Section 4(b) of Article V of Appendix T 
to Section 13.19 of the Plan is amended to provide as follows: 

(b) 
later of the deceased Employee's Normal 

The normal Pension Commencement Date of a Spouse's Pension shall be the first day of the month next following the 

Retirement Date or the date of his death. However, his surviving Spouse may elect, in accordance with Section 8 of 

Pension Commencement Date shall be the first day of any month before the deceased Employee's Normal Retirement 

provided that the Pension Commencement Date shall not be earlier than the earliest date on which the deceased 

had not died and had earned no additional Accredited Service under the Plan. 

Article VI of  this Appendix T, to commence that the 

Date and after the month of  the Employee's death, 

Employee could have elected to receive a Pension if he 

36. Effective January I ,  2006, but only with respect to deaths occurring on or after such date, Section 4(c) of  Article V of Appendix T 
to Section 13.19 of the Plan is amended to provide as follows: 

(c) 
preceding the deceased Employee's Normal Retirement 

If a Spouse elects, in accordance with subsection (b) above, to have the Spouse's Pension commence as of a date 

Date, the amount of the Spouse's Pension ( I )  shall be reduced in accordance with paragraph (b) of Section 1 of 

had met the age and service requirements for Early Retirement specified in Section 3 of  Article 1V of  this Appendix T 

Company and the Affiliates, and (2) otherwise, shall be reduced for early commencement in accordance with the 

Factors for Deferred Vested Benefits, except that the factor shall be 100% in the case of  a Disability Retirement with 

to the GTE South Incorporated (Southeast) Plan for Hourly-Paid Employees' Pensions. 

Article V of  this Appendix T if the deceased Participant 

at the time his employment terminated with the 

appropriate factor in Table I - Early Commencement 

respect to the Participant's GTE Benefit attributable 

37. Effective January I ,  2006, for distributions commencing on or after that date, Section 4(d) of  Article V of Appendix T to Section 
13.19 of the Plan is amended to provide as follows: 
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(d) Reserved. 

38. Effective January 1, 2006, Section 4(e) of Article V of Appendix T to Section 13.19 of the Plan is amended to provide as follows: 

(e) Reserved. 

39. Effective January I ,  2006, Section 4(f) o f  Article V of Appendix T to Section 13. I9  of  the Plan is amended to provide as follows: 

( f )  Reserved 

40. Effective January 1,2006, but only with respect to deaths occurring on or after such date, Section 5.a of Attachment I to Appendix 
T to Section 13.19 of the Plan is amended to provide as follows: 

a. Reserved. 

41. Effective January I ,  2006, but only with respect to deaths occurring on or after such date, Section 5.4(b) of Appendix 00 to 
Section 13.38 of the Plan is amended to provide as follows: 

(b) In the case of a participant who is covered by a collective bargaining agreement providing for coverage under the Plan 
who dies before his Normal Retirement Date while 

in the service of  a Control Group Affiliate (even if his death occurs during the period of  Accredited Service described in 
Section 3.6(d)), the Spouse may elect, in accordance with Section 6.8, that the Pension Commencement Date of the 
Spouse's Pension shall be the first day of  any month before the participant's Normal Retirement Date and after the month 
of the participant's death. The annual amount of  a Spouse's Pension that commences before the participant's Normal 
Retirement Date in accordance with this subsection (b) shall not be reduced on account of such early commencement. 

42. Effective January 1,2006, but only with respect to deaths occumng on or after such date, Section 5(a) of  Schedule I to Appendix 
00 to Section 13.38 of  the Plan is amended to provide as follows: 

(a) 
shall be eligible under this Appendix 00 to receive any ancillary benefit that is part of a Transitional Benefit or Special Minimum 
Benefit provided under Articles 14 and 15 of  the Contel Plan, including, but not limited to, the Special Surviving Spouse Benefit 
that is provided for in Section 14.5 of  the Contel Plan, but only with respect to the Contel Participant's Transitional Benefit or 
Special Minimum Benefit that has accrued as o f  January 3 I ,  1993. 

An Employee covered by a collective bargaining agreement providing for coverage under the Plan who is a Contel Participant 

43. Effective for distributions commencing on or after April I ,  2006, Section 1.03 of the Plan is amended to provide as follows: 

I .03 Actuarial Eauivalent 
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Effective with respect to distributions commencing on or after April 1, 2006 and any single sum (lump sum) payment 
made as of a date on or after April I ,  2006: 

(a) Any determination o f  actuarial equivalence required by the provisions of the Plan involving a Retirement, 
termination or death shall be made on the basis of tables 

prescribed from time to time by the Plan's Actuary; provided, however, that: 

(i) With respect to a Non-Transitioned Participant (as hereinafter defined): Except as otherwise provided 

determined on the basis of the Applicable Mortality Table and the Applicable Interest Rate, except that a 

less than the single sum distribution amount determined on the basis o f  the GA-I 95 1 Mortality Table 

annum based on the Participant's Accrued Pension as of  December 3 1, 1996 (and based on the Participant's 
age at the annuity starting date). In making a determination under this paragraph (i) with respect to an annuity 
with a deferred commencement date, consideration shall not be given to any benefits provided under 
Article XII. 

herein, actuarial equivalence of single sums shall be 

single sum distribution to a Participant shall not be 

projected to 1975 by Scale C with interest at 8% per 

(ii) 
actuarial equivalence of single sums shall be 

With respect to a Transitioned Participant (as hereinafter defined): Except as otherwise provided herein, 

determined on the basis of  the Applicable Mortality Table and the Applicable Interest Rate, except that a 
single sum distribution to a Participant shall not be less than the single sum distribution amount determined 
on the basis of  the GA-I 95 1 Mortality Table projected to 1975 by Scale C with interest at 8% per annum 
based on the Participant's Accrued Pension as of  the last day of the last Plan Year ending prior to January 1, 
2000 (and based on the Participant's age at the annuity starting date). In making a determination under this 
paragraph (ii) with respect to an annuity with a deferred commencement date, consideration shall not be given 
to any benefits provided under Article XII. 

(iii) 
a Participant whose employment at his date of 

Except as otherwise provided herein, any other actuarial equivalence shall be determined as follows: (A) for 

Termination of Employment was covered by a collective bargaining agreement providing for coverage under 
the Plan, on the basis of the 1951 Basic Annuity Table projected to 1965 by Scale C with interest at 5 %  per 
annum and (B) for all other participants, on the basis of the RP-2000 Mortality Table for Combined Healthy 
lives equally weighted for male and female mortality projected to 2007, assuming 25% blue collar and 75% 
white collar employee participation, with interest at 5% per annum. 

(iv) 
earlier of  the day immediately preceding the date 

For purposes of this subsection (a), the term "Transitioned Participant" shall mean a Participant who, on the 

of  execution of Amendment No. 7 to ALLTEI. Corporation Pension Plan (January 1,  1994 Restatement) or 
the last date on which he was an employee of a member of the Controlled 
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Group, was covered by a collective bargaining agreement that provided for his particiation in the Plan, and 
the term "Non-Transitioned Participant" shall mean any Participant who is not a Transitioned Participant. 

For the purpose of  Section 8.01, the present value o f  an Employee's accrued pension shall be on the basis of the 

lives equally weighted for male and female mortality projected to 2007, assuming 25% blue collar and 75% white 
collar employee participation, with interest at 5% per annum. 

(b) 
RP-2000 Mortality Table for Combined Healthy 

(c)  Effective with respect to distributions made on or after January I ,  1988, actuarial equivalence of any single sum 

Retirement Age shall be determined as the present value of  the single life annuity normal retirement form of  
distribution payable prior to a Participant's Normal 

benefit. 

44. Effective for distributions commencing on or after April 1,  2006, Section 1.03Q(3) of Appendix Q to Section 13.15 of the Plan is 
amended to provide as follows: 

(3) Other Puruoses 

Except as otherwise provided herein, actuarial equivalence for other purposes under the Plan with respect to a 
Participant's SLT Benefit shall be determined using the RP-2000 Mortality Table for Combined Healthy lives equally 
weighted for male and female mortality projected to 2007, assuming 25% blue collar and 75% white collar employee 
participation, with interest at 5% per annum. 

45. Effective for distributions commencing on or after April I ,  2006, a new paragraph is added to the end of Section 23.02 o f  the Plan 
to provide as follows: 

Notwithstanding the foregoing provisions of this Section 23.02, any optional form of benefit that is eliminated (including 
through a change in the definition of actuarial equivalence) on or after January I ,  2001 under the Plan shall be considered as 
eliminated for a similarly-situated Participant who has had a Termination of Employment prior to the date of  elimination of  
the optional form and for whom the optional form of benefit payable was payable under the Plan or prior provisions of the 
Plan. Without limiting the foregoing, (i) a Participant who has had a Termination of Employment prior to April 1, 2006 and 
who at the date of his Termination of Employment was not covered by a collective bargaining agreement providing coverage 
under the Plan and for whom the predecessor to Section I .03 was applicable shall have any optional form of benefit payable 
commencing on or after April 1,2006 determined in accordance with Section I .03, and (ii) a Participant who has had a 
Termination of  Employnient prior to April I ,  2006 and for whom the predecessor to Section 1.03Q o f  Appendix Q to Section 
13.15 (including provisions of  the Former Plan as defined in Appendix Q to Section 13.15) was applicable shall have any 
optional form of  benefit payable commencing on or after April 1,2006 determined in accordance with Section 1.03Q of 
Appendix Q to Section 13.15. 

46. Effective for distributions Commencing on or after April I ,  2006, Section 1 I .05(a)(4) of the Plan is amended to provide as follows: 
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(4) 
collective bargaining agreement providing coverage 

and the Participant's Spouse, and continuing 

Participant. 

Option D: The following Option D is only available with respect to a Participant who was an Employee covered by a 

under the Plan at his Termination of  Employment: A reduced Pension payable during the joint lifetime of the Participant 

thereafter in the same reduced amount for the life of the Spouse, or in the original unreduced amount for the life of the 

47. Effective for distributions commencing on or after April I ,  2006, Section I 1.05(a)(5) of  the Plan is amended to provide as follows: 

(5) 
collective bargaining agreement providing coverage 

Option E: The following Option E is only available with respect to a Participant who was an Employee covered by a 

under the Plan at his Termination of Employment: A reduced Pension payable during the joint lifetime of the Participant 
and the Participant's Spouse, and continuing 
thereafter in an amount which is 50% of that reduced amount for the life of  the Spouse, or in the original unreduced 

amount for the life of the Participant. 

48. Effective for distributions commencing on or after April 1,  2006, Section 5.6.3 of Appendix I to Section 13.09 of the Plan is 
amended to provide as follows: 

5.6.3 
Participant and for the continuance of pension 

Joint and Reduced Survivor Annuity. This option provides for reduced pension payments to and for the life of the 

payments, if the Participant is survived by the contingent annuitant designated in accordance with Section 7.2 of this 
Appendix I, equal to 50% of such reduced pension amount for the then remaining life of the contingent annuitant. This 
option is the normal form of payment for a mamed Participant if the individual who was the Participant's spouse on his 
Annuity Starting Date is his contingent annuitant. 

49. Effective for distributions commencing on or after April I, 2006, Section 1 I .05S(g)( I )  of  Appendix S to Section 13.19 of the Plan 
is amended to provide as follows: 

( I )  
or 33-113%, as elected by the Participant, for the 

A reduced level Pension payable for the life of the Participant, and continuing thereafter in an amount equal to loo%, 50% 

life of the Participant's Spouse or other designated Beneficiary, reduced in accordance with Table I 1  - Joint and Survivor 
Factors. 

50. Effective for distributions commencing on or after April I ,  2006, Section 6(a) of  Article V of  Appendix T of Section 13.19 of the 
Plan is amended to provide as follows: 

(a) 
Beneficiary, if surviving at the Retired Employee's 

Under the Joint-Survivor Pension, a reduced amount shall be payable to the Retired Employee for his lifetime. The 

death, shall be entitled to receive thereafter a lifetime survivor benefit in an amount equal to loo%, 50%, or 33-1/3%, as 
elected by the Employee, of the reduced amount which had been payable to the Retired Employee, determined without regard 
to subsection (d) of  Section I of  this Article V of this Appendix T, subject however to further reduction by the annual amount 
o f  the survivor benefit, if any payable to the Beneficiary from any Other Pension Plan. 
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5 1 .  Effective for distributions commencing on or after April I ,  2006, Section 5.5(b)(i) of Appendix 00 to Section 13.38 of  the Plan is 
amended to provide as follows: 

(i) 
under which a 50-percent survivor 

The Qualified Joint and Survivor Annuity payable by default under subsection (a)(i), above, shall be a Joint-Survivor Pension 

annuity is payable to the participant's Spouse as Beneficiary. A participant who is married on his Pension Commencement Date 
may elect to waive the default Qualified Joint and Survivor Annuity in favor of an alternative form of Qualified Joint and 
Survivor Annuity, which shall be a Joint-Survivor Pension under which a 100-percent survivor annuity is payable to the 
participant's Spouse as Beneficiary. A participant who is covered by a collective bargaining agreement providing for coverage 
under the Plan and who is married on his Pension Commencement Date also may elect to waive the default Qualified Joint and 
Survivor Annuity in favor of  an alternative form of Qualified Joint and Survivor Annuity, which shall be a Joint-Survivor 
Pension under which a 66-2/3-percent annuity is payable to the participant's Spouse as Beneficiary. In addition, a participant 
who is married on his Pension Commencement Date may elect to waive the default Qualified Joint and Survivor Annuity in 
favor of a single life annuity or an optional form of benefit described in Section 5.6. 

52. Effective for distributions commencing on or after April 1 ,  2006, Section 5.6(a)(i) of Appendix 00 to Section 13.38 of the Plan is 
amended to provide as follows: 

(i) 
Beneficiary, if surviving at the Retired 

Under the Joint-Survivor Pension, a reduced amount shall be payable to the Retired Employee for his lifetime. The 

Employee's death, shall be entitled to receive thereafter a lifetime survivor benefit in an amount equal to 100 percent, 50 
percent, or 33-113 percent, as elected by the Employee, of the reduced amount that had been payable to the Retired Employee. 
An Employee who is covered by a collective bargaining agreement providing for coverage under the Plan also may elect a 
lifetime survivor benefit in an amount equal to 66-2/3 percent of  the reduced amount that had been payable to the Retired 
Employee. 

53. A new sentence is added to the end of Section 4(c)( 1 )  of Schedule I to Appendix 00 to Section 13.38 of the Plan to provide as 
follows: 

Notwithstanding the foregoing provisions of this Paragraph 4(c)( I ) ,  except for an Employee who is covered by a collective 
bargaining agreement providing for coverage under the Plan at his Termination of  Employment, the 66-2/3% qualified joint 
and survivor annuity provided under Section 4.6B of the Contel Plan shall not be an available optional form of  benefit under the 
Plan for the Contel Participant. 

54. Effective for distributions commencing on or after April I ,  2006, a new sentence is added to the end of Section 1.03H of Appendix 
H to Section 13.09 of the Plan to provide as follows: 

Notwithstanding the foregoing provisions of this Section 1.03H, the amount payable under the optional form of payment 
described in Section 5.6.4 of Appendix I to this Section 13.09 (Social Security Adjustment Option) shall be calculated using the 
Applicable Interest Rate (as defined in Section 1.04-A) and Applicable Mortality Table (as defined in Section 1.04-B). 

55. Effective for distributions commencing on or after April I ,  2006, a new sentence is added to the end of Section 5.65 of Appendix I 
to Section 13.09 of the Plan to provide as follows: 
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Notwithstanding the foregoing provisions of this Section 5.6.5, the amount payable under the form of  payment described in 
Section 5.6.4 of this Appendix I (Social Security Adjustment Option) shall be calculated using the Applicable Interest Rate (as 
defined in Section 1.04-A) and Applicable Mortality Table (as defined in Section 1.04-€3). 

56. Effective January I ,  2006, a new sentence i s  added to the end of Section 1.37(a)(3) of the Plan to provide as  follows: 

Notwithstanding the foregoing provisions of this subsection (3), Hours of Service shall not be credited under this subsection (3) 
for periods on or after January 1,2006 except for an Employee who at the commencement of the Leave of Absence is covered 
by a collective bargaining agreement providing for coverage under the Plan. 

57. Effective January I ,  2006, for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 3 1 ,  2005, Section 1.37(h) of the Plan is amended to provide as follows: 

(h) Bridein5 

Notwithstanding any other provision of the  Plan to the contrary, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of his Termination of  Employment, irrespective 
of the date of his Termination of  Employment, had not fulfilled the requirements for vested benefits under Section 10.04 
of the Plan including any prior provision hereof, and who is re-employed in employment covered by a collective 
bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting Years of  Service and 
Benefit Service restored if the number of  consecutive years of post-termination employment in employment covered by 
a collective bargaining agreement providing coverage under the Plan is at least 5. 

58. Effective January 1,2006 for all persons except with respect to a Participant who has been re-employed and i s  an Employee on 
December 3 I ,  2005, Section 1.37(h)A of Appendix A to Section 13.02 of the Plan to provide as follows: 

1.37(h)(A) Bridninp 

Notwithstanding any other provision of this Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of his Termination of Employment, 
irrespective of  the date o f  his Termination of  Employment, had not fulfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is re-employed in employment covered by a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting 
Service and Benefit Service restored, unless otherwise restored in accordance with Section 1.37 or Section 10.04, if 
the number of  consecutive years of post-termination employment in employment covered by a collective 
bargaining agreement providing coverage under the Plan is at least 5, provided, however, that this Section 1.37(h)A 
shall not result in the 
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restoration of pre-termination Vesting Years of Service or Benefit Service with respect to any termination which occurred prior to July 12, 1979. 

59. Effective January I ,  2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 31, 2005, Section 1.37(h)C ofAppendix C to Section 13.04 of the Plan is amended to provide as follows: 

I .37(h)C Brideinq 

Notwithstanding any other provision of  this Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of his Termination of  Employment, 
irrespective of the date of  his Termination of  Employment, had not fulfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is reemployed in employment covered by a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting 
Service and Benefit Service restored, unless otherwise restored in accordance with Section 1.37 or Section 10.04, if 
the number of consecutive years of  post-termination employment in employment covered by a collective 
bargaining agreement providing coverage under the Plan is at least 5 ,  provided, however, that this Section 1.37(h)C 
shall not result in the restoration of pre-termination Vesting Service or Benefit Service with respect to any 
termination which occurred prior to January 1,  I98 I .  

60. Effective January 1,2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 3 1, 2005, Section 1.37(h)F of  Appendix F to Section 13.07 of  the Plan is amended to provide as follows: 

1.37(h)F Brideing 

Notwithstanding any other provision of  this Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of his Termination of  Employment, 
irrespective of the date of his Termination of  Employment, had not fulfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is reemployed in employment covered by a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting 
Service and Benefit Service restored, unless otherwise restored in accordance with Section 1.37 or Section 10.04, if 
the number of  consecutive years of  post-termination employment in employment covered by a collective 
bargaining agreement providing coverage under the Plan is at least 5 ,  provided, however, that this Section 1.37(h)F 
shall not result in the restoration of  pre-termination Vesting Service or Benefit Service with respect to any 
termination which occurred prior to November I ,  1983. 

61. Effective January 1,2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 3 I ,  2005, Section 1.37(h)G of Appendix G to Section 13.08 of the Plan is amended to provide as follows: 

1.37(h)G Brideing 
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Notwithstanding any other provision ofthis Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of  his Termination of Employment, 
irrespective of  the date of his Termination of Employment, had not fulfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is re-employed in employment covered by  a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting Years 
of Service and years of Benefit Service restored, unless otherwise restored in accordance with Section 1.37 or 
Section 10.04, if the number of consecutive years o f  post-termination employment in employment covered by a 
collective bargaining agreement providing coverage under the Plan is at least 5 ,  provided, however, that this 
Section I .37(h)G shall not result in the restoration of pre-termination Vesting Years of Service or Benefit Service 
with respect to any termination which occurred prior to January I ,  1987. 

62. Effective January 1,2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 3 I ,  2005, Section 1.37(h)H of Appendix tl to Section 13.09 of the Plan is amended to provide as follows: 

1.37(h)H BridPing 

Notwithstanding any other provision of this Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of  his Termination of Employment, 
irrespective of the date of his Termination of  Employment, had not fulfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is re-employed in employment covered by a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting 
Service and Benefit Service restored, unless otherwise restored in accordance with Section I .37 or Section 10.04, if 
the number of consecutive years of post-termination employment in employment covered by a collective 
bargaining agreement providing coverage under the Plan i s  at least 5,  provided, however, that this Section 1.37(h)H 
shall not result in the restoration of pre-termination Vesting Service or Benefit Service with respect to any 
termination which occurred prior to January I ,  1990. 

63. Effective January I ,  2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 31,2005, Section I .37(h)S(a) to Appendix S to Section 13.19 of the Plan is amended to provide as follows: 

(a) Notwithstanding any other provision of this Plan, any former Participant who was covered by a collective bargaining 
agreement providing for coverage under the Plan on the date of  his Termination of  Employment, irrespective of  the date 
of  his Termination of Employment, had not fulfilled the requirements for vested benefits under this Plan including any 
prior provision hereof, and who is re-employed in employment covered by a collective bargaining agreement (providing 
for eligibility under the Plan), shall have pre-termination Vesting Service and Benefit Service restored, unless otherwise 
restored in accordance with Section 1.37 or Section 10.04, if the number of consecutive years of post-termination 
employment in 
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employment covered by a collective bargaining agreement providing coverage under the Plan is at least 5. 

64. Effective January I ,  2006 for all persons except with respect to a Participant who has been re-employed and is an Employee on 
December 3 1,  2005, Section 1.37(h)LL to Appendix LL to Section l3.37of the Plan is amended to provide as follows: 

1.37(h)LL Bridging 

Notwithstanding any other provision of this Plan, any former Participant who was covered by a collective 
bargaining agreement providing for coverage under the Plan on the date of  his Termination of Employment, 
irrespective of the date of his Termination of  Employment, had not hlfilled the requirements for vested benefits 
under this Plan including any prior provision hereof, and who is re-employed in employment covered by a 
collective bargaining agreement (providing for eligibility under the Plan), shall have pre-termination Vesting 
Service and Benefit Service restored, unless otherwise restored in accordance with Section 1.37 or Section 10.04, if 
the number of consecutive years of post-termination employment in employment covered by a collective 
bargaining agreement providing coverage under the Plan is at least 5 ,  provided, however, that this Section 
1.37(h)LL shall not result in the restoration of pre-termination Vesting Service or Benefit Service with respect to 
any termination which occurred prior to January 1,2002. 

65. Effective January 1,2006, a new Article XXV is added to the Plan to provide as follows: 

ARTICLE XXV 
SPECIAL REFUND OF MANDATORY EMPLOYEE CONTRIBUTIONS 

25.01 Elieibility 

(a) The provisions of  this Article XXV shall apply to a Participant who had elected to make mandatory employee 
contributions to a Prior Plan as described in 

Section 6.08A of Appendix A to Section 13.02, Section 7.05E of  Appendix E to Section 13.06, or Section 2.4 of 
Appendix I to Section 13.09 and has not 
withdrawn or otherwise commenced a benefit under the Plan with respect to such mandatory employee 
contributions, with interest (the "Mandatory Employee Contributions"). 

(b) The provisions of  Section 25.03 shall apply and be effective only upon receipt of a favorable determination letter from 
the Internal Revenue Service that the 

Plan, as amended (with this Article XXV), continues to be qualified under Section 401(a) of the Code (the 
"Letter Date"). 

(c) The provisions of  this Article XXV shall not apply to an Employee who is covered by a collective bargaining agreement 
providing for coverage under the 

Plan or was an Employee covered by a collective bargaining agreement providing for coverage under the Plan 
at his Termination of Employment. 

25.02 Rehnd Election 
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(a) As soon as reasonably practicable, the Plan Administrator shall furnish each Participant described in Section 
25.01(a) with a notice and election (in the form and 

manner prescribed by the Plan Administrator) to make a one-time election to receive a refund of the 
Participant's Mandatory Employee Contributions. A Participant (without the consent of  the Participant's Spouse, 
if any, and without being provided or offered the qualified joint and survivor annuity or any other form of 
payment) may elect during the 60-day period beginning with the date of the Plan's Administrator's furnishing of 
the notice and election described in this paragraph to receive a refund of the Participant's Mandatory Employee 
contributions in the form of  a single lump sum payment payable as of  the end of the 60-day election period. 

(b) The Accrued Pension of any Participant who receives a refund of Mandatory Employee Contributions in 
accordance with this Section 25.02 shall not be 

reduced by the amount as o f  the date of the refund of the Accrued Pension of the Participant that is attributable 
to the Mandatory Employee Contributions. 

25.03 Mandatorv Refund 

(a) 
Participant who is described in Section 25.01(a) and has 

As soon as reasonably practical following the Letter Date, the Plan Administrator shall refund to each 

not received a refund of Mandatory Employee Contributions in accordance with Section 25.02 the Participant's 
Mandatory Employee Contributions through a single lump sum payment (without the consent of the Participant 
or the Participant's Spouse, if any, and without the Participant being provided or offered the qualified joint and 
survivor annuity or any other form of  payment). 

(b) The Accrued Pension of any Participant who receives a refund of Mandatory Employee Contributions in a lump 
sum payment in accordance with this 25.03 shall 

not be reduced by the amount as of the date of the refund of  the Accrued Pension of the Participant that is 
attributable to the Mandatory Employee Contributions. 

PART F 

66. Effective as of April 15, 2005, Section 13 of the Plan is amended by adding the following Section 13.48 thereto: 

13.48 _Emplovees of CinPular Wireless. LLC 

(a) Effective Date - April 15, 2005. 

(b) Account - None 

(c) Minimum Normal Retirement Pension - None. 

(d) Minimum Earlv Retirement Pension - None. 
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(e) Minimum Disabilitv Retirement Pension - None 

(0 Minimum Deferred Vested Pension - None. 

(g) Minimum Death Benefit ~ None. 

(h) Prior Plan Offset - Not Applicable. 

(i) Provision Relative to Section 401(a)(12) of the Code ~ Not Applicable. 

(j) Miscellaneous - See APPENDIX YY - SPECIAL PROVISIONS APPLICABLE TO CERTAIN EMPLOYEES OF 
CINGULAR WIRELESS, LLC, which follows immediately hereafter. 

APPENDIX Y Y 
SPECIAL PROVISIONS APPLICABLE TO CERTAM EMPLOYEES 

OF 
CINGULAR WIRELESS, LLC 

Effective as of April 15, 2005, certain employees of Cingular Wireless, LLC ("Cingular") became employees of the Controlled Group. 

Notwithstanding any other provision of the Plan, effective April 15, 2005, the Plan is modified as set forth below with respect to 
active employees of Cingular who became employees of the Controlled Group pursuant to the Purchase Agreement between Cingular 
and the Company effective April 15, 2005. 

A. Section 1.07 is modified by adding to the definition thereof the following: 

1.07YY "Basic Compensation" shall include only amounts earned on or after April 15, 2005. 

B. Section 1.14 is modified by adding to the definition thereof the following: 

1.14YY "Compensation" shall include only amounts earned on or after April 15, 2005. 

C. Section 1.37(g) is modified as follows: 

1.37(g)YY Vestine Service 

(a) 
accordance with the following: 

Participant's eligibility for benefits under the Plan shall be determined by his period of Vesting Service, in 

(i) 
2005, shall be counted as Vesting Service to the extent 

Service Prior to April 15,2005: An Employee's period(s) of employment with Cingular prior to April 15, 

that such periods would have counted under the Plan if such employment had been with the Company. 
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(ii) 

(iii) 
Vesting Years of Service) by reason of any 

Service From and After April 15, 2005: In accordance with the provisions of Section 1.37(g). 

Notwithstanding any other provision of the Plan, there shall be no duplication of Vesting Service (or 

restoration of, crediting of, or granting of  service in respect of any single period or otherwise. 

D. Section 1.37(d) is modified as follows: 

1.37(d)YY Benefit Service 

(a) 
Service, in accordance with the following: 

The amount of the benefit payable to or on behalf of a Participant shall be determined on the basis of  his Benefit 

(i) 

(ii) Benefit Service From and After April 15, 2005: In accordance with the provisions of Section 1.37(d). 

Benefit Service Prior to April 15,2005: None. 

E. Section 1.37(f) is modified as follows: 

1.37(f)YY Elieibilitv Year of Service 

(a) 
following: 

(i) 

A Participant's Eligibility Years of Service under the Plan shall be determined in accordance with the 

Service Prior to April IS, 2005: An Employee's period(s) of employment with Cingular prior to April 15, 
2005, shall be counted as Eligibility Years of Service to the extent that such periods would have counted 
under the Plan if such employment had been with the Company. 

(ii) Service From and After April IS, 2005: In accordance with the provisions of Section 1.37(f). 

(iii) Notwithstanding any other provision of the Plan, there shall be no duplication of Eligibility Years of Service 
under the Plan by reason of any restoration of, crediting of, or granting of service in respect of any single 
period or otherwise. 

PART G 

67. Effective for purposes of determining required minimum distributions for calendar years beginning with the 2006 calendar year, 
Section 1 I .  I O  of the Plan is amended to provide as follows: 

1 1. 10 Limitation on Distributions 
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(a) 
him and submitted to the Plan 

Provision Pursuant to Section 401(aM141 of the Code. Unless the Participant otherwise elects by a written statement signed by 

Administrator, the payment of  benefits under the Plan to the Participant shall begin not later than the 60th day 
after the close of the Plan Year in which occurs the later of (i) the date on which the Participant attains age 65, 
(ii) the tenth anniversary of the year the Participant commenced participation in the Plan, and (iii) the date on 
which the Participant has a Termination of  Employment. 

(b) Provision Pursuant to Section 401(aN9) of the Code.. Notwithstanding any other provision of the Plan to the contrary, the 
following shall apply: 

(i) General Rules 

(A) 
minimum distributions for calendar years beginning with 

The provisions of this Section 1 I .  IO(b) will apply for purposes of determining required 

the 2006 calendar year. 

(B) 
accordance with the Treasury regulations under Section 401 

All distributions required under this Section I 1.  10(b) will be determined and made in 

(a)(9) of the Code. 

(C) 
Section 1 I.lO(b)(i)(B), distributions may be made under a designation 

Notwithstanding the other provisions of this Section 1 1.10(b), other than 

made before January 1, 1984, in accordance with section 242(b)(2) of the Tax Equity and Fiscal 
Responsibility Act (TEFRA) and the provisions of the plan that relate to section 242(b)(2) of 
TEFRA. 

( i i )  Time and Manner of Distribution 

(A) The Participant’s entire interest will be distributed, or begin to be distributed, to the Participant no 
later than the Participant’s required beginning date. 

If the Participant dies before distributions begin, the Participant’s entire interest will be distributed, or 
begin to be distributed, no later than as follows: 

(I) 

(B) 

If the Participant’s surviving Spouse is the Participant’s sole designated beneficiary, then 
distributions to the surviving Spouse will begin by December 3 1 of  the calendar year 
immediately following the calendar year in which the Participant died, or by December 3 1 of the 
calendar year in which the Participant would have attained age 70%, if later. 

If the Participant’s surviving Spouse is not the Participant’s sole designated beneficiary, (11) 
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then distributions to  the designated beneficiary will begin by December 3 I of the calendar year 
immediately following the calendar year in which the Participant died. 

(111) If there is no designated beneficiary, no survivor benefit shall be payable (except as otherwise 
provided by the Plan or required by law). 

(IV) If the Participant's surviving Spouse is the Participant's sole designated beneficiary and the 
surviving Spouse dies after the Participant but before distributions to the surviving Spouse begin 
(and a survivor benefit is payable in such circumstances under the Plan), this Section 
1 1 .  IO(b)(ii)(B), other than Section 1 l.lO(b)(ii)(B)(I), shall apply as ifthe surviving Spouse were 
the Participant. 

For purposes of this Section I 1  .IO(b)(ii)(B) and Section 1 I .  IO(b)(v), distributions are 
considered to begin on the Participant's required beginning date (or, if 
Section I 1. IO(b)(ii)(B)(IV) applies, the date distributions are required to begin to the surviving 
Spouse under Section 1 1.1 O(b)(ii)(B)(I)). If annuity payments irrevocably commence to the 
Participant before the Participant's required beginning date (or to the Participant's surviving 
Spouse before the date distributions are required to begin to the surviving Spouse under 
Section 1 1. IO(b)(ii)(B)(I)), the date distributions are considered to begin is the date distributions 
actually commence. 

(C) 
insurance company or in a single sum on or before the 

Unless the Participant's interest is distributed in the form of  an annuity purchased from an 

required beginning date, as of the first distribution calendar year, distributions will be made in 
accordance with Sections 1 l.lO(b)(iii), (iv) and (v). If the Participant's interest is distributed in 
the form of  an annuity purchased from an insurance company, distributions thereunder will be 
made in accordance with the requirements of Section 401(a)(9) of the Code and the Treasury 
regulations. Any part of  the Participant's interest which is in the form of an individual account 
described in Section 414(k) of the Code will be distributed in a manner satisfying the 
requirements of Section 401(a)(9) of  the Code and the Treasury regulations that apply to 
individual accounts. 

(iii) Determination of Amount to be Distributed Each Year 
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I 

(A) If the Participant's interest is paid in the form of  annuity distributions under the Plan, payments 
under the annuity will satisfy the following 

requirements: 

(I)  the annuity distributions will be paid in periodic payments made at intervals not longer than 
one year; 

(11) the distribution period will be over a life (or lives) or (ifothenvise provided by the Plan) 

period described in Section 1 I .  I O(b)(iv) or (v); 
over a period certain not longer than the 

(Ill) except as permitted in accordance with Q&A-13 of Treasury Regulation 
Section 1.401(a)(9)-6, once payments have begun over a 

period certain, the period certain will not be changed even if the period certain is shorter 
than the maximum permitted; 

(IV) payments will either be nonincreasing or increase only as follows: 

(a) by an annual percentage increase that does not exceed the annual percentage increase in 
a cost-of-living index that is based 

on prices of all items and issued by the Bureau of  Labor Statistics; 

to the extent of the reduction in the amount of the Participant's payments to provide 

only if the beneficiary whose life was being used to determine the distribution period 

is no longer the Participant's beneficiary pursuant to a qualified domestic relations 

(p) of the Code; 

(b) 
for a survivor benefit upon death, but 

described in Section I 1. IO(b)(iv) dies or 

order within the meaning of Section 414 

(c) to provide cash rehnds of  employee contributions upon the Participant's death; 

37 



(d) to pay increased benefits that result from a Plan amendment; 

(e) as otherwise permitted in accordance with Q&A-14 of Treasury Regulation 
Section 1.40 I (a)(9)--6. 

(B) The amount that must be distributed on or before the Participant's required beginning date (or, 

the date distributions are required to begin under Section 1 1  .IO(b)(ii)(B)(I) or (11)) is the 
if the Participant dies before distributions begin, 

payment that is required for one payment interval. The 
second payment need not be made until the end of the next payment interval even if that 
payment interval ends in the next calendar year. Payment intervals are the periods for which 
payments are received, e.g., bi-monthly, monthly, semi-annually, or annually. All of the 
Participant's benefit accruals as of the last day of the first distribution calendar year will be 
included in the calculation of the amount of  the annuity payments for payment intervals ending 
on or after the Participant's required beginning date. 

(C) Any additional benefits accruing to the Participant in a calendar year after the first distribution 

the first payment interval ending in the calendar year immediately following the calendar year 
calendar year will be distributed beginning with 

in which such amount accrues. 

(iv) Reauirements For Annuity Distributions That Commence During Particioant's Lifetime 

(A) 
joint lives of  the Participant and a nonspouse 

If the Participant's interest is being distributed in the form of a joint and survivor annuity for the 

beneficiary, annuity payments to be made on or after the Participant's required beginning date to 
the designated beneficiary after the Participant's death must not at any time exceed the 
applicable percentage of the annuity payment for such period that would have been payable to 
the Participant using the table set forth in Q&A-2 of Treasury Regulation 
Section I .401(a)(9)-6. If the form of distribution combines a joint and survivor annuity for the 
joint lives of the Participant and a nonspouse beneficiary and a period certain annuity, the 
requirement in the preceding sentence will apply to annuity payments to be made to the 
designated beneficiary after the expiration of  the period certain. 

Unless the Participant's Spouse is the sole designated beneficiary and the form of distribution is 

certain for an annuity 

(B) 
a period certain and no life annuity, the period 
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distribution commencing during the Participant's lifetime may not exceed the applicable 
distribution period for the Participant under the Uniform Lifetime Table set forth in Treasury 
Regulation Section 1.401(a)(9)-9 for the calendar year that contains the annuity starting date. If 
the annuity starting date precedes the year in which the Participant reaches age 70, the 
applicable distribution period for the Participant is the distribution period for age 70 under the 
Uniform Lifetime Table set forth in Treasury Regulation Section 1.401(a)(9)-9 plus the excess 
of 70 over the age of the Participant as of the Participant's birthday in the year that contains the 
annuity starting date. If the Participant's Spouse is the Participant's sole designated beneficiary 
and the form of distribution is a period certain and no life annuity, the period certain may not 
exceed the longer of the Participant's applicable distribution period, as determined under this 
Section 1 1.  IO(b)(iv)(B), or the joint life and last survivor expectancy of  the Participant and the 
Participant's Spouse as determined under the Joint and Last Survivor Table set forth in Treasury 
Regulation Section 1.401(a)(9)-9, using the Participant's and Spouse's attained ages as of the 
Participant's and Spouse's birthdays in the calendar year that contains the annuity starting date. 

(v) Reauirements For Minimum Distributions Where Participant Dies Before Date Distributions Beein 

(A) If the Participant dies before the date distribution of his or her interest begins and there is a 
designated beneficiary, the Participant's entire 

interest will be distributed, beginning no later than the time described in 
Section 1 1 .  IO(b)(ii)(B)(I) or (II) ,  over the life of the designated 
beneficiary or over a period certain not exceeding: 

(I) 
expectancy of the designated beneficiary 

unless the annuity starting date is before the first distribution calendar year, the life 

determined using the beneficiary's age as of the beneficiary's birthday in the calendar year 
immediately following the calendar year of  the Participant's death; or 
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(11) if the annuity starting date is before the first distribution calendar year, the life expectancy 
of  the designated beneficiary 

determined using the beneficiary's age as of the beneficiary's birthday in the calendar year 
that contains the annuity starting date. 

(B) If there is no designated beneficiary, no survivor benefit shall be payable (except as otherwise 
provided by the Plan or required by law). 

(C) If the Participant dies before the date distribution of  his or her interest begins, the Participant's 
surviving Spouse is the Participant's sole 

designated beneficiary, and the surviving Spouse dies before distributions to the surviving 
Spouse begin, this Section I 1 .  I O(b)(v) shall apply as if the surviving Spouse were the 
Participant, except that the time by which distributions must begin will be determined without 
regard to Section 1 l.lO(b)(ii)(B)(I). 

(vi) Definitions 

(A) 
means any individual designated as a 

Designated beneficiary. For purposes of this Section 1 1.10(b), the term "designated beneficiary" 

Beneficiary by the Participant and is the designated beneficiary under Section 401(a)(9) of the 
Code and Treasury Regulation Section 1.40 I (a)(9)- I ,  Q&A-4. 

Distribution calendar year. A calendar year for which a minimum distribution is required. For 

death, the first distribution calendar year is the calendar year immediately preceding the 
calendar year which contains the Participant's required beginning date. For distributions 
beginning after the Participant's death, the first distribution calendar year is the calendar year in 
which distributions are required to begin pursuant to Section I I .  IO(b)(ii)(B). 

(B) 
distributions beginning before the Participant's 

(C) Life expectancy. Life expectancy as computed by use of the Single Life Table in Treasury 
Regulation Section 1.40 l(a)(9)-9. 

(D) 
date" means the April 1 following the later of the 

Required beginning date. For purposes of this Section I I .  lO(b), the term "required beginning 

calendar year in which the Participant ( I )  attains age 70-1/2, or (11) retires; provided, however, 
that clause (11) shall not be applicable in the case of  a Participant who is a fivepercent owner 
(as defined in Section 4 16 of the Code) at any time during the five-Plan-year period ending 
with or within the calendar 
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year in which such Participant attains age 70-112, nor shall it be applicable in the case of 
Participant who attains age 70- 112 on or after January I ,  1988. Notwithstanding anything to the 
contrary in the immediately preceding sentence, a Participant who attains age 70-112 within the 
calendar year 1997, 1998, 1999, or 2000 and i s  not a five percent owner (as defined in Section 
41 6 of the Code) at any time during the five-Plan-year period ending with or within the 
calendar year in which such Participant attains age 70-112, may elect in the manner and form 
prescribed by the Plan Administrator (prior to the commencement of  his Pension) to have clause 
(11) o f  the immediately preceding sentence apply to the Participant. 

(vii) 
after the April 1 of  the calendar year following the 

Adiustment for Pavment after Ape 70-1/2. If payment of a Participant's retirement benefit commences 

calendar year in which the Participant attains age 70-112 in accordance with the foregoing provisions of  
this Section 1 1.1 O(b), the Participant's retirement benefit payable on the date on which benefits 
commence after employment with the Controlled Group terminates shall be the greater of (A) the 
Participant's retirement benefits otherwise payable upon his employment termination date or (B) an 
amount determined as follows in accordance with the "actuarially increase" provisions of Section 
401 (a)(9)(C)(iii) of  the Code: the "Actuarial Equivalent" of  the Participant's retirement benefits that 
would have been payable as of  the April I of the calendar year following the calendar year in which the 
Participant attained age 70-112, plus the "Actuarial Equivalent" of additional benefits accrued after the 
April 1 of  the calendar year following the calendar year in which the Participant attained age 70-112, 
reduced by the "Actuarial Equivalent" of  any distributions made after the April 1 of the calendar year 
following the calendar year in which the Participant attained age 70-112. For purposes of  and 
notwithstanding the immediately preceding sentence: The amount in clause (A) shall be determined 
without regard to this Section I I .  IO(b)(vii); for purposes of  clause (B) any additional benefits accrued 
after the April I of  the calendar year in which the Participant attained age 70-112 shall be reduced by the 
actuarial increase provided under clause (B) in accordance with Section 41 I(b)( I)(FI) of  the Code; and in 
determining the amount in clause (B), the starting point for the period of actuarial increase shall not be 
earlier than January I ,  1997. Notwithstanding the definition of actuarial equivalent otherwise provided in 
the Plan, for purposes of this Section I 1.  I O ,  but not with respect to benefits which accrued to the 
Participant under any Appendix to Article XIII, "Actuarial Equivalent" shall be computed on the basis of 
RE-2000 Mortality Table for Combined Healthy lives equally weighted for male and female mortality 
projected to 2007, assuming 25% blue collar and 75% white collar employee participation, with interest 
at 5% per annum. 
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68. Effective as if originally included in the January I ,  2001 Restatement of  the Plan, Section I 1.03 of  the Plan is amended to provide 
as follows: 

1 1.03 Deferred Vested Pension 

A deferred Vested Pension shall be payable to an eligible Participant commencing with the first day of  the month 
following his 65th birthday, or, i f  later, following the month proper application is made therefor (but with 
payment in the normal form of payment and with payments retroactive to the first day of  the month following his 
65th birthday), or, in the case of  an eligible Participant with 20 or more Vesting Years of Service, following any 
month between the ages o f  55 and 65, or in the case of an eligible Participant with 15 or more but less than 
20 Vesting Years of Service following any month between the ages of 60 and 65, in accordance with his election 
to receive a reduced amount under the provisions of  Section 10.04, provided, in each case, that such Participant is 
alive, and shall be payable each month thereafter during the life of such Participant. The normal form of  benefit 
for a married Participant is a Qualified Joint and Survivor Annuity with his Spouse as provided in Section 11.04. 
The normal form o f  benefit for all other Participants shall be  a single life annuity. The last payment to the 
Participant shall be that made at the beginning of  the month in which the death of  such Participant occurs, except 
that if the Participant is receiving a Qualified Joint and Survivor Annuity as set forth in Section 1 1.04, then any 
payments to him and his Surviving Spouse shall be as set forth in Section I 1.04 

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has caused this Amendment No. 14 to Alltel 
Corporation Pension Plan (January 1,2001 Restatement) to be executed on this 19th day of  December, 2005. 

ALLTEL CORPORATION 

By: Is/ Scott T. Ford 
Title: President and Chief Executive Officer 
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Exhibit (10)(k)(8) 

AMENDMENT NO. 7 
TO 

ALLTEL CORPORATION PROFIT-SHARING PLAN 
(January I ,  2002 Restatement) 

WHEREAS, Alltel Corporation (the "Company") maintains the Alltel Corporation Profit-sharing Plan, as amended and 
restated effective January I ,  2002, and as subsequently amended, (the "Plan"); and 

WHEREAS, the Company desires further to  amend the Plan; 

NOW, THEREFORE, BE IT RESOLVED, that the Company hereby amends the Plan in the respects hereinafter set forth: 

Part A 

1. Effective for distributions made on or after March 28, 2005, Section 15.01(d) of the Plan is amended by replacing "$5,000 
(or such other amount as is established by the Secretary of  the Treasury pursuant to Section 41 I(a)(7)(B)(i) of the Code)" with 
"$ I ,000. 

2. Effective for distributions made on or after March 28, 2005, Section 15.03(a) of the Plan is amended by replacing "$5,000 
(or such other amount as is established by the Secretary of the Treasury pursuant to Section 41 I(a)(7)(B)(i) of the Code)" with 
"$ I,OOO". 

3. Effective for distributions made on or after March 28, 2005, Section 15.04 of the Plan is amended to provide as follows: 

15.04 Small Benefit Cash-Out 

Notwithstanding the preceding provisions of this Article XV, the vested Separate Account of  a Participant shall 
be distributed in a single sum payment as soon as practicable following his Termination of  Employment, if the 
value of his vested Separate Account as of the Valuation Date coinciding with or immediately preceding his 
Termination of  Employment is $1,000 or less. 

Notwithstanding the immediately preceding paragraph, a distributee the value of whose Separate Account does 
not exceed $1,000 as of the date on which he would otherwise receive distribution of such Separate Account 
and with respect to whom there may be an additional allocation under Section 13.03 and/or Section 13.04 
following the Participant's Normal Retirement, Early Retirement, or Termination of Employment by reason of 
death or Total and Permanent Disability shall be entitled to elect, in accordance with the procedures established 
by the Plan Administrator, to defer such payment until the last Employer Contribution for the Plan Year that 
includes the date of such Termination of Employment is made, in which case the determination of the value of  
his Separate Account for purposes of  timing, amount and form of  distribution hereunder shall be made as of  the 
Valuation Date as of  which the Employer Contribution for the Plan Year that includes the date of  such 
Termination of Employment is allocated if distribution is made (or commenced) to the distributee prior to the 
next Valuation Date, and, otherwise, as of the Valuation Date coinciding with or immediately preceding the 
date as of which distribution is made or commenced. 

4. Effective for distributions made on or after March 28, 2005, Section 16.03(b) of  the Plan is amended by replacing "$5,000 
(or such other amount as is established by the Secretary of the Treasury pursuant to Section 41 I(a)(7)(B)(i) of  the Code)" with 
"$1,000". 

5. Effective for distributions made on or after March 28, 2005, Section 16.03(c) of the Plan is amended by replacing "$5,000 
(or such other amount as  is established by the Secretary of the Treasury pursuant to Section 41 I(a)(7)(B)(i) of the Code)" with 
"$l,OOO". 

Part B 

6. Effective for the Plan Year beginning January 1, 2006, the last sentence of  Section 13.01 of the Plan is amended to provide 
as follows: 

In any event, the annual Employer Contribution so determined shall be an amount not less than 2% of the Compensation 
for the Plan Year of  each Participant who i s  entitled to receive an allocation of  the Employer Contribution for that Plan 
Year as determined under Section 13.04. 

7. Effective with respect to Forfeitures occuring on or after January 1, 2006, Section 13.03 is amended to provide as follows: 

13.03 Reserved 



8. Effective with respect to Forfeitures occuring on or after January 1,2006, the last paragraph of Section 16.03 is amended 
to provide as follows: 

Forfeitures shall be used for restoration purposes under Section 16.04 and to provide allocations under Section 13.03 and 
13.04 for Eligible Employees for whom an allocation was erroneously omitted, if any. To the extent that Forfeitures are 
not used for the preceding purposes, the Forfeitures shall be used to pay administrative expenses o f  the Plan in 
accordance with Section 2.08, and to the extent Forfeitures are not exhausted by payment of  administrative expenses, 
then the Forfeitures shall be applied against the Employer Contribution obligations of the Employer under Section 13.01. 

9. Effective for periods beginning on or after April 22,2005, the Plan is amended to change all references of "ALLTEL" to 
"A I1 tel " . 
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IO. Effective as of  August I ,  2005, a new subsection (ii) is added to Appendix B of  the Plan to provide as follows: 

(ii) 
prior to August 1,2005, and became an 

For an Employee who was an employee of Western Wireless Corporation ("Western Wireless") immediately 

Employee on August I ,  2005, the Employee's period or periods of employment with Western Wireless prior to 
August 1,2005. 

11. Effective as of the Closing Date, as Closing Date is defined in the Exchange Agreement between Alltel Communications, 
Inc. and United States Cellular Corporation ("USCC") dated September 12, 2005, a new subsection (jj) is added to Appendix B of the 
Plan to provide as  follows: 

Qj) 
Closing Date as defined in the Exchange 

For an Employee who was employee of  United States Cellular Corporation ("USCC") immediately prior to the 

Agreement between Alltel Communications, Inc. and United States Cellular Corporation ("USCC") dated 
September 12, 2005 and became an Employee on the Closing Date, the Employee's period or periods of 
employment with USCC prior to the Closing Date. 

12. Effective as of  August 1, 2005, a new subsection (ii) is added to Appendix C of  the Plan to the Plan as follows: 

(ii) 
prior to August I ,  2005, and became an Employee 

For an Employee who was an employee of Westem Wireless Corporation ("Western Wireless") immediately 

on August I ,  2005, the Employee's period or periods of employment with Western Wireless prior to August I ,  
2005. 

13. Effective as of the Closing Date, as Closing Date is defined in the Exchange Agreement between Alltel Communications, 
Inc. and United States Cellular Corporation (WSCC") dated September 12, 2005, a new subsection (jj) is added to Appendix C of the 
Plan to provide as follows: 

Qj) 
Closing Date as defined in the Exchange 

For an Employee who was employee of United States Cellular Corporation ("USCC") immediately prior to the 

Agreement between Alltel Communications, Inc. and United States Cellular Corporation ("USCC") dated 
September 12,2005 and became an Employee on the Closing Date, the Employee's period or periods of  
employment with USCC prior to the Closing Date. 

14. Effective as of April 15,2005, Appendix D of the Plan is amended by adding subsection (m) at the end thereof to provide 
as follows: 

(m) Each person who 

(i) was an active employee of Cingular Wireless, LLC and became an Employee on April 15, 2005; 
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(ii) met the eligibility requirements to become a Participant on or before the last day of the 2005 Plan Year; and 

(iii) 
1 3.04; 

is not otherwise eligible for an allocation of Employer Contribution for the 2005 Plan Year under Section 

shall receive an allocation of Employer Contribution for the 2005 Plan Year as provided in this Appendix D 

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has caused this Amendment No. 7 to the Alltel 
Corporation Profit-sharing Plan (January 1 ,  2002 Restatement) to be executed on this 19th day of  December, 2005. 

ALLTEL CORPORATION 

By: is1 Scott T.  Ford 
Title: President and Chief Executive 
Officer 
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Exhibit 10(n)(10) 

1.47 Safe Harbor Emdover  Matchine Contribution 

An Employer matching contribution made pursuant to Section 13.12. 

4. Effective for Plan Years beginning on or after January I ,  2006, Section 7.04 of  the Plan is amended to provide as follows: 

I 7.04 Limitation on Salary Deferral and Emdover  Matchine Contributions of Highlv Comuensated Emulovees 

AMENDMENT NO. 9 
TO 

ALLTEL CORPORATION 401(k) PLAN 
(January I ,  2001 Restatement) 

WHEREAS, Alltel Corporation (the "Company") maintains the Alltel Corporation 401 (k) Plan, as amended and restated 
effective January I ,  2001, and as subsequently amended (the "Plan"); and 

WHEREAS, the Company desires hr ther  to amend the Plan; 

NOW THEREFORE, BE IT RESOLVED, that the Company hereby amends the Plan in the respects hereinafter set forth: 

I .  Effective for periods beginning on or after April 22, 2005, the Plan is amended to change all references of  "ALLTEL" to 
"Alltel". 

2. Effective for Plan Years beginning on or after January I ,  2006, Section I .22 of  the Plan is amended to provide as follows: 

I .22 Matchine Emplover 

With respect to Basic Matching Employer Contributions, each Employer that has elected to make Basic 
Employer Matching Contributions to the Plan. With respect to Additional Employer Matching Contribution, 
each Employer that (i) is a Matching Employer with respect to Basic Employer Matching Contributions and (ii) 
has elected to make Additional Employer Matching Contributions to the Plan. With respect to Safe Harbor 
Employer Matching Contributions, Alltel Corporation and each subsidiary (direct or indirect) of Alltel 
Corporation that is an Employer hereunder. 

3. Effective for Plan Years beginning on or afier January I ,  2006, a new Section I .47 is added to the Plan to provide as 
follows: 

(a) ADPiACP Test. In order to ensure that the Plan meets the requirements of Section 401(k) of the Code and 
Section 401(m) of  the Code and applicable regulations thereunder, the provisions of  Section 401(k) of the 
Code, Section 40 1 (m)(2) of the Code, Section 401 (m)(9) of  the Code, Treas. Reg. Section 1.40 I (k)- I (b), Treas. 
Reg. Section 1.401(k)-2, Treas. Reg. Section 1.40I(m)-l(b), Treas. Reg. Section 1.401(m)-2, other applicable 
regulations under the above Sections of  the Code, and subsequent Internal Revenue Service guidance issued 
under the applicable Code provisions are incorporated herein by reference. 



For purposes of this Section 7.04(a), except as prohibited by Treas. Reg. Section 1.401 (k)-2(c) and/or Treas. 
Reg. Section I .401(m)-2(c), the "prior year testing method" shall be used. In the event the Plan Administrator, 
in its sole discretion, shall determine that i t  is necessary or desirable for Salary Deferral Contributions andor 
Basic Employer Matching Contributions and/or Additional Employer Matching Contributions hereunder for 
one or more Participants to be limited, altered, excess contributions (and earnings thereon) recharacterized or 
distributed, and/or for excess aggregate contributions (and earnings thereon) to be distributed in order to 
comply with such Sections of the Code, and such applicable regulations thereunder, it shall, subject to 
applicable law, take whatever actions are necessary to accomplish the alteration, recharacterization and/or 
distribution in accordance with such Sections, regulations, and guidance. Such action by the Plan Administrator 
may relate to past and/or future contributions. 

The Plan Administrator shall maintain records sufficient to show that the limitation contained in this 
Section 7.04(a) was not exceeded with respect to any Plan Year. 

(b) Safe Harbor Nondiscrimination Test. The provisions of  Section 3.12 are intended to satisfy the alternative 
method of  meeting nondiscrimination requirements set forth in Section 401(k)(lZ)(B) of  the Code and Section 
401(m)(I 1) of  the Code. For each Plan Year, the Company shall satisfy the notice requirements described in 
Section 401 (k)( 12)(D) of the Code. The Plan shall be treated as satisfying the limitations on tax deferred 
contributions under Section 7.04(a) with respect to Participants eligible to receive Safe Harbor Employer 
Matching Contributions. Further, the Plan shall be treated as satisfying the limitations on matching 
contributions described in Section 7.04(a) with respect to Participants eligible to receive Safe Harbor Employer 
Matching Contributions; provided, however, if Basic Employer Matching Contributions and/or Additional 
Employer Matching Contributions are made with respect to Participants eligible to receive Safe Harbor 
Employer Matching Contributions and if the requirements of Section 40l(m)( 1 1) are thereby not satisfied, 
Section 7.04(a) shall apply to the matching contributions, but only to the extent in excess of 4% of  each 
Participant's compensation as provided by Treas. Reg. Section 1.401 (m)-2(a)(S)(iv). 
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(c) Collective Bareainine Emdovees. The provisions of this Section 7.04 shall be applied separately to those 
groups of Eligible Employees whose participation in the Plan is governed by a collective bargaining agreement. 

5. Effective for Plan Years beginning on or after January 1,  2006, Section 10.01 of  the Plan is amended to provide as follows: 

10.01 Eligibility and Particitxition 

Each Eligible Employee who was a Participant of the Plan on December 31,2005 shall be a Participant of the 
Plan as of January 1, 2006. Each other Eligible Employee shall become a Participant of the Plan as follows: 

(a) For all purposes of the Plan with respect to Rollover Contributions, each Eligible Employee shall become a 
Participant as soon as practicable after the date on which he becomes an Eligible Employee. 

(b) For all purposes of the Plan other than with respect to Rollover Contributions, each Eligible Employee shall 
become a Participant on the later of the date he becomes an Eligible Employee or the date that is six months 
after the date he first completes an Hour of Service, provided that his employment has not terminated and he 
remains an Eligible Employee on such date. 

(c) Each Eligible Employee whose participation in the Plan is provided for under a collective bargaining 
agreement between the Employer and the Eligible 

Employee's representative shall become a Participant of  the Plan for all purposes of the Plan (subject to 
Section 3.1 I )  as soon as practicable after the date on which he becomes an Eligible Employee, except to the 
extent (if any) specifically provided for in such collective bargaining agreement. 

6. Effective for Plan Years beginning on or after January 1, 2006, Section 10.02 of the Plan is amended to  provide as follows: 

10.02 Termination and Rehirinq 

If an Eligible Employee whose service terminated and who is subsequently rehired by an Employer had met the 
participation requirements of Section IO.Ol(b) or (c), as  applicable, when his service terminated, the Eligible 
Employee shall become eligible to participate in the Plan for all purposes of the Plan on his Reemployment 
Commencement Date. 
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If an Eligible Employee whose service terminated and who is subsequently rehired by an Employer had not met 
the participation requirements of  Section 10.01 (b) when his service terminated, the Eligible Employee shall 
become eligible to participate in the Plan for purposes of  Rollover Contributions on his Reemployment 
Commencement Date and for all purposes other than Rollover Contributions upon satisfying the participation 
requirements of  Section 10.01 (b). 

If an Eligible Employee whose service terminated and who is subsequently rehired by an Employer had not met 
the participation requirements of  Section 10.01(c) when his service terminated, the Eligible Employee shall 
become eligible to participate in the Plan upon satisfying the participation requirements of  Section 10.01(c). 

i 9. Effective for Plan Years beginning on or after January I ,  2006, Section 13.0 1 of the Plan is amended to provide as follows: 

7. Effective for Plan Years beginning on or after January I ,  2006, Section 12.02 of the Plan is amended to provide as follows: 

I 13.01 Emulover Qualified Nonelective Contributions 

12.02 Amount of Salarv Deferral Contributions 

4 i 

The amount of Salary Deferral Contributions to be made to the Plan on behalf of a Participant by his Employer 
shall be an integral percentage of  his Compensation for the applicable payroll period of  not less than 1% nor more 
than 50%. A Participant's Compensation shall be reduced for each payroll period by the percentage he elects to 
have contributed on his behalf to the Plan in accordance with the terms of his currently effective salary reduction 
agreement. 

8.  Effective for Plan Years beginning on or after January I ,  2006, the second paragraph of  Section 12.09 o f  the Plan is 
amended to provide as follows: 

Catch-Up Contributions shall not be taken into account for purposes of  determining Basic Employer Matching 
Contributions and Additional Employer Matching Contributions, but shall be taken into account for purposes of  
determining Safe Harbor Employer Matching Contributions. 

I 

I 

For Plan Years beginning on or after January I, 2006, no Employer shall make Employer Qualified Nonelective 
Contributions, except to the extent (if any) specifically provided for in a collective bargaining agreement. 



IO. Effective for Plan Years beginning on or after January I ,  2006, a new paragraph is added to the end of  Section 13.07 of 
the Plan to provide as follows: 

Notwithstanding any other provision of this Section 13.07, Safe Harbor Employer Matching Contributions shall be made 
and allocated as provided in Section 13.12. 

1 1 .  Effective for Plan Years beginning on or after January 1, 2006, Section 13.08 of the Plan is amended to provide as 
follows: 

13.08 Timing of Emulover Contributions 

The Employer Contributions which are to be made for a Plan Year shall be paid to the Trust from time to time as 
deemed advisable by the Employer but in no event later than the earliest of (i) the time prescribed by law for filing 
the Employer's Federal income tax return for its applicable taxable year, including extensions thereof, (ii) such time 
as is required by regulations under Section 401(k) and/or Section 401(m) of the Code, as applicable, or (iii) such 
time (if any and as applicable) expressly provided by the Plan. In no event shall the total amount of Employer 
Contributions under this Article XI11 exceed the maximum amount deductible in such year, under the provisions of 
the Code and applicable Treasury Regulations thereunder. 

12. Effective for Plan Years beginning on or after January I ,  2006, Section 13.1 I of  the Plan is amended to provide as 
follows: 

13. I 1 Overriding Provisions Regardine Collective Bareainine Aareements 

Notwithstanding any other provision of this Article XI11 or any other provision of  Plan to the contrary, an 
Employee who is covered by a collective bargaining agreement between an Employer and a representative of such 
Employee shall not receive any allocation(s) of  Employer Qualified Nonelective Contribution(s), Basic Employer 
Matching Contribution(s), Additional Employer Matching Contribution(s), Safe Harbor Employer Matching 
Contribution(s) or any other Employer Contribution(s) (to the extent the Plan provides any other Employer 
Contribution(s)), except to the extent (if any) specifically provided for in such collective bargaining agreement. 

13. Effective for Plan Years beginning on or after January I ,  2006, a new Section 13.12 is added to the Plan to provide as 
follows: 

13.12 Safe Harbor Emdover Matchine Contributions 
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Each Matching Employer shall make a Safe Harbor Employer Matching Contribution on behalf of each 
Participant who is eligible to receive Safe Harbor Employer Matching Contributions in an amount equal to: 

(a) 100% of the first 3% of  the Participant's Compensation that he contributes to the Plan as Salary Deferral 
Contributions or Catch-Up Contributions for the payroll period, plus 

(b) 50% of the next 2% of  the Participant's Compensation that he contributes to the Plan as Salary Deferral 
Contributions or Catch-Up Contributions for the payroll period. 

As soon as administratively practicable following the end of each payroll period, Safe Harbor Employer 
Matching Contributions shall be made by the Matching Employer and allocated to each Participant on behalf of  
whom the Safe Harbor Employer Matching Contributions were made for that payroll period. Notwithstanding 
the making and allocation of  Safe Harbor Employer Matching Contributions on a payroll by payroll basis 
throughout the Plan Year, as of  the last day of each Plan Year, the Matching Employer shall make and allocate 
to each Participant on behalf of whom Safe Harbor Employer Matching Contributions were made during the 
Plan Year Safe Harbor Employer Matching Contributions in an amount, if any, determined by taking into 
account the safe harbor formula and the Participant's Compensation, Salary Deferral Contributions and 
Catch-Up Contributions for the entire Plan Year. 

14. Effective for distributions made on  or after March 28,2005, Section 15.04 of the Plan is amended to provide as follows: 

15.04 Small Benefit Cash-Out 

Notwithstanding the preceding provisions of this Article XV, the Separate Account of  a Participant shall be 
distributed in a single sum payment as soon as practicable following his Settlement Date if the value of his vested 
Separate Account is $1,000 or less. Notwithstanding the above, a distributee the value of  whose Separate Account 
does not exceed $1,000 as of  the date on which he would otherwise receive distribution of such Separate Account 
and with respect to whom there may be an additional allocation under Section 13.07 following the Participant's 
separation from service due to Retirement, death, or Total and Permanent Disability or under Section 13.12 shall be 
entitled to elect in writing, in accordance with the procedures established by the Plan Administrator, to defer such 
payment or commencement ofpayment until the last Employer Contribution for the Plan Year that includes his 
Settlement Date is made, in which case the determination of the value of his Separate Account for purposes of the 
amount and form of  distribution hereunder shall be made as of  the Valuation Date coinciding with or immediately 
following the date as of  which the last Employer Contribution for the Plan Year that includes such Settlement Date 
is credited to his Separate Account. 
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15. Effective as of January 1, 2006, Section 19.01 (d) of the Plan is amended to provide as follows: 

(d) 
(a) the sum of (i) the net credit balance in his 

A Participant may make a withdrawal from his Salary Deferral Contribution Account (but not in excess, if any, of 

Salary Deferral Contribution Account as of December 31, 1988 and (ii) the aggregate of his Salary Deferral 
Contributions made to the Plan on and after January 1,  1989 over (b) the withdrawals on and after January 1, I989 
from his Salary Deferral Contribution Account) andor  Employer Contribution Account (but not in excess of the 
net credit balance in the Employer Contribution Account as of  the effective date of the withdrawal, exclusive of  
amounts attributable to Employer Contributions made to the Plan for periods after December 31, 1994) only in the 
event that he furnishes satisfactory evidence to the Plan Administrator that the withdrawal is to alleviate his 
financial hardship and is for one of the following reasons: 

( I )  expenses previously incurred by or necessary to obtain for the Participant, the Participant's Spouse, or any 
dependent of the Participant (as defined in Section 152 of  the Code) medical care that would be deductible under 
Section 213(d) of  the Code (without regard to whether the expenses exceed 7.5% of adjusted gross income); 

(2) costs directly related to the purchase (excluding mortgage payments) of a principal residence for the Participant, 

(3) payment of tuition and related educational fees for the next 12 months of post-secondary education for the 
Participant, the Participant's Spouse, or any dependent of the Participant; 

(4) the need to prevent the eviction of the Participant from his principal residence or foreclosure on the mortgage of  
the Participant's principal residence; 

(5) payments for burial or funeral expenses for the Participant's deceased parent, spouse, children or dependents (as 
defined in Section 152 of  the Code, without regard to Section 152(d)( I)(B) of  the Code); or 

(6) expenses for the repair of  damage to the Participant's principal residence that would qualify for the casualty 
deduction under Section 165 of  the Code (determined without regard to whether the loss exceeds 10% of adjusted 
gross income). 



16. Effective as of  August 1, 2005, a new subsection (ii) is added to Appendix A of  the Plan as follows: 

(ii) For an Employee who was an employee of Western Wireless Corporation ("Western Wireless") immediately prior to 
August 1,2005, and became an Employee on August I ,  2005, the Employee's period or periods of employment with 
Western Wireless prior to August 1,2005. 

17. Effective as of the Closing Date, as Closing Date is defined in the Exchange Agreement between Alltel Communications, 
Inc. and United States Cellular Corporation ("USCC") dated September 12, 2005, a new subsection Qj) is added to Appendix A of the 
Plan to provide as follows: 

(jj) 
Inc. and United States Cellular Corporation 

For a person who became an Employee pursuant to the Exchange Agreement between Alltel Communications, 

("USCC") dated September 12, 2005, in connection with the transactions contemplated by the Exchange 
Agreement, the Employee's period or periods of  employment with USCC and its affiliates prior to the person 
becoming an Employee. 

18. Effective as of January 1, 2005, Appendix B of  the Plan is amended by adding a new subsection (i) at the end thereof to 
provide as follows: 

(i) For the 2005 Plan Year, each person who 

(i) was an active employee of  Cingular Wireless, LLC and became an Employee on April 15,2005. 

IN WITNESS WHEREOF, the Company, by its duly authorized officer, has caused this Amendment No. 9 to the 
Alltel Corporation 401(k) Plan (January 1 ,  2001 Restatement) to be executed on this 19th day of December, 2005. 

ALLTEL 
CORPORATION 

By: Is1 Scott T. 
Ford 
Title: President and Chief 
Executive Officer 
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Exhibit 1 I 
ALLTEL CORPORATION 

STATEMENT RE: COMPUTATION OF PER SHARE EARNINGS 
(Millions, except per share amounts) 

For the years ended December 3 1. 
2005 2004 2003 2002 2001 

income from continuing operations 
Income from discontinued operations 
Cumulative effect of accounting change 
Less: preferred dividends 

Adjustment for convertible preferred stock dividends 
Net income applicable to common shares assuming 

Net income applicable to common shares 

conversion of preferred stock 

Weighted average common shares outstanding 

Increase in shares that would result from: 
for the year 

Exercise of stock options 
Conversion of convertible notes 
Conversion of preferred stocks 
Non-vested restricted stock awards 

assuming conversion of above securities 
Weighted average common shares outstanding, 

Basic earnings per share: 
Income from continuing operations 
Income from discontinued operations 
Cumulative effect of accounting change 
Net income 

Diluted earnings per share: 
Income from continuing operations 
Income from discontinued operations 
Cumulative effect of accounting change 
Net income 

$ 1,308.5 $ 1,026.7 $ 953.5 $ 850.1 $ 978.0 
30.3 19.5 361 .O 74.2 69.5 

19.5 15.6 

1,33 1.3 1,046.1 1,330.0 924.2 1,066.9 

- - (7.4) 
(0.1) (0.1) (0.1) (0.1) (0.1) 

$ 1,331.4 $ 1,046.2 $ 1.330.1 $ 924.3 $ 1,067.0 

340.8 307.3 31 1.8 311.0 31 1.4 

1.5 0.8 0.7 1 .O 1.8 
1.5 
0.2 0.3 0.3 0.3 0.3 
0.1 

- - - - 

- - - - 

344.1 308.4 3 12.8 312.3 3 13.5 

$3.84 $3.34 $3.06 $2.73 $3.14 
0.09 0.06 1.16 0.24 0.22 

.06 (0.02) 0.05 
$3.91 $3.40 $4.27 $2.97 $3.42 

- - 

$3.80 $3.33 $3.05 $2.72 $3.12 
0.09 0.06 1.15 0.24 0.22 

.06 0.05 (0.02) - 

$3.87 $3.39 $4.25 $2.96 $3.40 

- 



ALLTEL Corporation 
Exhibit 12 
Statements Re: Computation of 
Ratios 

The following table sets forth certain selected financial information 
relating to the Company: 

For the years ended December 3 1. 
(Dollars in millions) 2005 

Earnings: 
Income from continuing 
operations before income taxes $2,110.4 
Minority interest in 
consolidated partnerships 69.1 
Equity earnings in 

Fixed charges 428.1 
Amortization of capitalized 
interest 11.9 
Distributed income of equity 
investees 35.1 

2,611.2 
Less: Interest capitalized (1 7.4) 

Minority interest in 
consolidated partnerships (69.1) 

unconsolidated partnerships (43.4) 

Earnings, as adjusted 

Fixed Charges: 
Interest expense 
Interest capitalized 
Amortization of debt expense 
Interest portion of operating 
rents 

Total fixed charges 

$2,524.7 

$ 332.6 
17.4 
4.6 

73.5 
$ 428.1 

Ratio of earnings to fixed 
charges 

Fixed charges 
Preferred stock dividends 

Total fixed charges and 
preferred stock dividends 

Ratio of earnings to 
combined fixed charges 

and preferred stock 
dividends 

2004 

$1,592.0 

80.1 

(68.5) 
435.8 

10.5 

78.2 
2,128.1 

(1 4.4) 

(80.1) 
$2,033.6 

$ 352.5 
14.4 
7.3 

61.6 
$ 435.8 

2003 

$1,534.1 

78.6 

(64.4) 
445.2 

9.1 

46.6 
2,049.2 

(12.7) 

(78.6) 
$1,957.9 

$ 378.6 
12.7 
7.5 

46.4 
$ 445.2 

2002 

$1,360.3 

73.4 

(65.8) 
416.1 

7.8 

46.8 
1,838.6 

(12.8) 

(73.4) 
$1,752.4 

$ 355.1 
12.8 
5.4 

42.8 
$ 416.1 

2001 

$1,63 1 .O 

75.2 

(57.0) 
312.7 

6.5 

50.7 
2,019.1 

(16.1) 

(75.2) 
$1.927.8 

$ 261.2 
16.1 
3.2 

32.2 
$ 312.7 

5.90 ( f )  4.67 (2) 4.40 (3) 4.21 (4) 6.17 (5) 

$ 428.1 $ 435.8 $ 445.2 $ 416.1 $ 312.7 
0.2 0.2 0.2 0.2 0.2 

$ 428.3 $ 436.0 $ 445.4 $ 416.3 $ 312.9 

5.89 ( I )  4.66 (2) 4.40 (3) 4.21 (4) 6.16 (5) 

ALLTEL Corporation 
Exhibit 12 
Statements Re: Computation of Ratios 



Notes: 

For purposes of this calculation, earnings consist of the sum of income before taxes and 
adjustments for minority interest in consolidated subsidiaries and 
income from equity investees, fixed charges, and distributed income of equity investees less 
amounts for capitalized interest and the minority interest in 
pretax income of subsidiaries that have not incurred fixed charges. Fixed charges consist of 
interest on indebtedness, capitalized interest, amortized expenses 
related to indebtedness and the portion of rental expense representative of the interest factor. 

(I) lncome before taxes for 2005 included pretax charges of $14.7 million associated with 
Hurricane Katrina and three other storms, net of insurance proceeds of 

$5.0 million, $19.8 million related to a change in accounting for operating leases and $22.9 
million of integration expenses incurred in connection with Alltel's 
exchange of wireless assets with Cingular Wireless LLC ("Cingular"), merger with Western 
Wireless Corporation and the acquisition of wireless properties from 
Public Service Cellular, Inc. Income before taxes also includes $4.4 million of severance 
and employee benefit costs related to a workforce reduction in its 
wireline operations and $3 I .3 million of incremental costs related to the pending spin off its 
wireline business to Alltel stockholders and merger with 
Valor Communications Group, Inc. Income before taxes also includes the effect of a special 
cash dividend of $1 1 I .O million related to the Company's investment 
in Fidelity National Financial, Inc. ("Fidelity National") common stock and pretax gains of 
$158.0 million related to Alltel's exchange of certain wireless assets 
with Cingular, $75.8 million related to the sale of all of the Company's shares of Fidelity 
National common stock and $1 5.0 million of pretax termination fees 
related to the early retirement of long-term debt and a related interest rate swap agreement. 
Excluding these items, the ratio o f  earnings to fixed charges and the 
ratio of earnings to combined fixed charges and preferred stock dividends would both have 
been 5.34 for 2005. 

(2) Income before taxes for 2004 included pretax charges of $28.4 million related to a planned 
workforce reduction and the exit of its competitive local exchange 

carrier operations in the Jacksonville, Florida market. Income before taxes also includes a 
$2.3 million reduction in the liabilities associated with 
various restructuring activities initiated prior to 2003. Income before taxes also includes a 
write-down of $24.8 million in the carrying value of certain 
corporate and regional facilities to fair value in conjunction with the proposed leasing or 
sale of those facilities. Excluding these items the ratio of earnings 
to fixed charges and the ratio of earnings to combined fixed charges and preferred stock 
dividends would both have been 4.78 for 2004. 

(3) Income before taxes for 2003 included pretax charges totaling $19.0 million consisting of 
charges of $8.5 million related to the closing of certain call center 

locations, the write-off o f  $13.2 million of certain capitalized software development costs 
with no alternative future use or functionality and a $2.7 million 
reduction in the liabilities associated with various restructuring activities initiated prior to 
2003. Income before taxes also included a pretax gain of $3 1 .0 
million realized from the sale of certain assets of the Company's operations, partially offset 
by pretax write-downs totaling $6.0 million to reflect other- 
than-temporary declines in the fair value of certain investments in unconsolidated limited 
partnerships and termination fees of $7.1 million incurred in 
connection with the early termination of long-term debt. The net effects of these items 
would not have resulted in a change to either the ratio of earnings to 
fixed charges and the ratio of earnings to combined fixed charges and preferred stock 
dividends for 2003. 

(4) Income before taxes for 2002 included pretax charges totaling $69.9 million consisting of a 
pretax charge of $34.0 million incurred in connection with 

restructuring the Company's operations and with the closing of seven product distribution 
centers, charges of $28.8 million incurred in connection with 
its acquisitions of wireline properties from Verizon Communications, Inc. ("Verizon") and 
wireless properties from CenturyTel, Inc.("CenturyTel"), and 
write-downs of $7. lmillion in the carrying value of cell site equipment. Income before 
taxes also included a pretax gain of $22. I million realized from the sale of 
a wireless property, partially offset by pretax write-downs of $16.3 million related to 
investments in marketable securities. Income before taxes also included a 



$4.8 million pretax adjustment to reduce the gain recognized from the dissolution of a 
wireless partnership that was initially recorded in 2001. lncome before 
taxes also included net additional interest expense of $26.8 million due to the early issuance 
of long-term debt to prefund the Company's acquisitions of wireless 
properties from CenturyTel and wireline properties from Venzon. The Company also 
recorded additional bad debt expense of $14.0 million due to the 
bankruptcy filing of an interexchange carrier. Excluding these items, the ratio of earnings to 
fixed charges and the ratio of earnings to combined fixed charges 
would both have been 4.79 for 2002. 

(5) Income before taxes for 2001 included pretax gains totaling $360.5 million and consisted of 
a $347.8 million pretax gain from the sale of PCS licenses, a pretax 

gain of $9.5 million from the dissolution of a wireless partnership and a pretax gain of $3.2 
million from the sale of certain investments. Income before taxes 
also included pretax charges totaling $79.2 million consisting of termination fees of $2.9 
million incurred in connection with the early retirement of long-term 
debt, charges of $61.2 million incurred in connection with the restructuring of the 
Company's operations and write-downs of $15.1 million in the carrying 
value of cell site equipment. Excluding these items, the ratio of earnings to fixed charges 
would have been 5.27 for 2001 and the ratio of earnings to combined 
fixed charges and preferred stock dividends would have been 5.26 for 2001. 



Exhibit (21) 

SUBSIDIARIES OF ALLTEL CORPORATION 
As of December 3 I ,  2005 

State of Organization I 
G m m  IPI 

I Georgia mm Networks, lnc. - 
Georgia ~. . - ...... - -lecommunications, Inc . 

,- . -. ... . . 

Alabama 
Arkansas Alltel Arkansas, Inc. 

pl l te l  Carolina, Inc. North Carolina 





KIN Network, Inc. I Kansas 
Minford Cellular Telephone Company Delaware 

P I e v i e w ,  Inc. I Georgia 

SUBSIDIARIES OF ALLTEL CORPORATION - Partnerships 
As of December 3 I, 2005 







Exhibit (23) 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM 

We hereby consent to the incorporation by reference in the Registration Statement on Form S-3 (No. 33-85 142) and Forms S-8 (No. 
33-48476,33-54175,33-56291,33-65 l99,333-88907,333-88923,333-90167,333-ll6053,333-127081 and 333-127809) of  
Alltel Corporation of our report dated March 10, 2006 relating to the consolidated financial statements, management's assessment of 
the effectiveness of internal control over financial reporting and the effectiveness of internal control over financial reporting, which 
appears in this Form IO-K. We also consent to the incorporation by reference of our report dated March IO,  2006 relating to the 
financial statement schedule, which appears in this Form 10-K. 

is1 PricewaterhouseCoopers LLP 

Little Rock, Arkansas 
March IO,  2006 



Exhibit 24 

Securities and Exchange Commission 
Washington, D.C. 20549 

Re. ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form 10 K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of  securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Sue Mosley 3/8/06 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. I -4996 
1934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of  the date appearing opposite his signature, that each of  the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form IO-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N.  Massey 

Sharilyn S. Gasaway 

Joe Ford 317106 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1 4996 
1934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form IO-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N.  Massey 

Sharilyn S. Gasaway 

John R. Belk 3/2/06 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1 - 4996 
I934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The  above Company is the issuer of  securities registered under Section 12 of  the Securities Exchange Act o f  1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of  the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

William H .  Crown 314106 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1 4996 
1934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Dennis E. Foster 3/2/06 
Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Cornmission File No. 1-4996 
I934 Act Filings on Form i 0 -K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 ofthe Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as  of the date appearing opposite his signature, that each of  the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of  the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Lawrence L. Gellerstedt 111 
3/7/06 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re ALLTEL Corporation 
Commission File No I 4996 
1934 Act Filings on Fonn 10-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of  securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of  the date appearing opposite his signature, that each of  the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form IO-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Emon A. Mahony, Jr. 31 I I06 
Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form 10-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 of the Securities Exchange Act of I934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Casaway 

John P. McConnell 312106 
Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of  securities registered under Section 12 ofthe Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form IO-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Josie C. Natori 
3/7/06 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form IO~-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section 12 of the  Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Gregory W. Penske 
316106 Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form l ( t K  
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of securities registered under Section I2 of the Securities Exchange Act of 1934 (The “Act”). Each 
of the persons signing his name below confirms, as of the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form IO-K as are required by the Act. Each person so signing also confirms the authority of each of the Authorized 
Representatives to do and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form IO-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Warren A. Stephens 31 1/06 
Date 



Securities and Exchange Commission 
Washington, D.C. 20549 

Re: ALLTEL Corporation 
Commission File No. 1-4996 
1934 Act Filings on Form IO-K 
Authorized Representatives 

Gentlemen: 

The above Company is the issuer of  securities registered under Section 12 of the Securities Exchange Act of 1934 (The “Act”). Each 
of  the persons signing his name below confirms, as of  the date appearing opposite his signature, that each of the “Authorized 
Representatives” named below is authorized on his behalf to sign and submit to the Securities and Exchange Commission such filings 
on Form 10-K as are required by the Act. Each person so signing also confirms the authority of each of  the Authorized 
Representatives to d o  and perform on his behalf, any and all acts and things requisite or necessary to assure compliance by the signing 
person with the Form 10-K requirements. The authority confirmed herein shall remain in effect as to each person signing his name 
below until such time as the Commission shall receive from such person a written communication terminating or modifying the 
authority. Each person signing his name below expressly revokes all authority heretofore given or executed by him with respect to 
such filings under the Act. 

Authorized Representatives 

Scott T. Ford 
Richard N. Massey 

Sharilyn S. Gasaway 

Ronald Townsend 3/5/06 



Exhibit 31(a) 

CERTIFICA'TION 

I, Scott T. Ford, Chief Executive Officer and President of ALLTEL Corporation, certify that: 

1 .  1 have reviewed this annual report on Form IO-K of ALLTEL Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make  the statements made, in light of  the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of  operations and cash flows of the registrant as  of, and for, the periods 
presented in this report; 

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-l5(e) and 15d-I5(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a- 15(f) and 15d- 15(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our  supervision, to ensure that material information relating to the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is 
being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of financial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by this 
report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has 
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; 
and 

5 .  The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee o f  the registrant's board of directors (or persons 
performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting. 

Date: March 10, 2006 

Is1 Scott T. Ford - 
Scott T. Ford 
Chief Executive Of icer  and President 



Exhibit 31(b) 

CERTIFICATION 

I ,  Sharilyn S. Gasaway, Executive Vice President - Chief Financial Officer of ALLTEL Corporation, certify that: 

I I habe reviewed this annual report on Form IO-K of ALLTEL Corporation; 

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact 
necessary to make the statements made, in  light of  the circumstances under which such statements were made, not 
misleading with respect to the period covered by this report; 

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all 
material respects the financial condition, results of operations and cash flows of  the registrant as of, and for, the periods 
presented in this report; 

4. The registrant's other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and 
procedures (as defined in Exchange Act Rules 13a-IS(e) and ISd-lS(e)) and internal control over financial reporting (as 
defined in Exchange Act Rules 13a-IS(f) and ISd-lS(f)) for the registrant and have: 

(a) Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed 
under our  supervision, to  ensure that material information relating to  the registrant, including its consolidated 
subsidiaries, is made known to us by others within those entities, particutarly during the period in which this report is 
being prepared; 

(b) Designed such internal control over financial reporting, or caused such internal control over financial reporting to be 
designed under our supervision, to provide reasonable assurance regarding the reliability of  financial reporting and the 
preparation of  financial statements for external purposes in accordance with generally accepted accounting principles; 

(c) Evaluated the effectiveness o f  the registrant's disclosure controls and procedures and presented in this report our 
conclusions about the effectiveness of the disclosure controls and procedures, as of  the end of the period covered by this 
report based on such evaluation; and 

(d) Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the 
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has 
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial reporting; 
and 

5 .  The registrant's other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over 
financial reporting, to the registrant's auditors and the audit committee of the registrant's board of  directors (or persons 
performing the equivalent functions): 

(a) All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting 
which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and report financial 
information; and 

(b) Any fraud, whether or not material, that involves management or other employees who have a significant role in the 
registrant's internal control over financial reporting. 

Date: March I O ,  2006 

Is/ Sharilvn S. Gasaway 
Sharilyn S. Gasaway 
Executive Vice President - Chief Financial Officer 
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Exhibit 32(a) 

CERTIFICATION PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT TO 
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the accompanying Annual Report of ALLTEL Corporation (the Company) on Form 10-K for the period ending 
December 3 I ,  2005 as filed with the Securities and Exchange Commission on the date hereof (the Report), I ,  Scott T. Ford, Chief 
Executive Officer and President of the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to Section 906 of the 
Sarbanes-Oxley Act of 2002, to the best of my knowledge, that: 

( 1 )  The Report fully complies with the requirements of section 13(a) or 15(d) of the Securities Exchange Act of 1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results of 
operations of the Company. 

Is1 Scott T. Ford 
Scott T. Ford 
Chief Executive Officer and President 
March IO,  2006 

A signed original of this written statement required by Section 906 has been provided to ALLTEL Corporation and will be retained by 
ALLTEL Corporation and furnished to the Securities and Exchange Commission or its staff upon request. 
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Exhibit 32(b) 

A signed original o f  this written statement required by Section 906 has been provided to ALLTEL Corporation and will be retained by 
ALLTEL Corporation and furnished to the Securities and Exchange Commission or its staff upon request. ~ 

CERTlFlCATlON PURSUANT TO 
18 U.S.C. SECTION 1350, 

AS ADOPTED PURSUANT T O  
SECTlON 906 OF THE SARBANES-OXLEY ACT OF 2002 

In connection with the accompanying Annual Report of ALLTEL Corporation (the Company) on Form 10-K for the period ending 
December 3 1, 2005 as filed with the Securities and Exchange Commission on the date hereof (the Report), I, Sharilyn S. Gasaway, 
Executive Vice President - Chief Financial Officer of  the Company, certify, pursuant to 18 U.S.C. 1350, as adopted pursuant to 
Section 906 of  the Sarbanes-Oxley Act of 2002, to the best of  my knowledge, that: 

( 1 )  The Report fully complies with the requirements ofsection 13(a) or 15(d) of the  Securities Exchange Act of  1934; and 

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results o f  
operations of  the Company. 

i s /  Sharilvn S. Gasawav 
Sharilyn S. Gasaway 
Executive Vice President - Chief Financial Officer 
March 10, 2006 


