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ATTORNEY GENERAL’S EMERGENCY MOTION TO DISMISS
JOINT APPLICANTS’ FILING

Comes the Attorney General, by and through his Office of Rate
Intervention, and hereby tenders the following emergency motion for this
Commission to dismiss the application in the above-styled matter.

In support of this motion, counsel states that a material change in the facts
and circumstances surrounding the Joint Applicants’ has occurred, making
material aspects of the application, all pre-filed testimony, and most discovery
responses inaccurate or non-responsive at best, or irrelevant, immaterial, non-
responsive and inadequate, at worst. Correspondence from Joint Applicants’
attorney, dated April 12, 2006, informs the Commission and counsel of record
that Alltel has forced a major change in the terms of the financing it deems
necessary to carry out the transaction. In particular, the letter states that “. . . no
guarantees or liens will be required with respect to any Kentucky regulated

entitiy ... .”



The Attorney General previously responded to the Joint Applicants’
correspondence of April 12, pointing out that Joint Applicants need to amend
their data responses in light of the new material changes to the finance package.

Joint Applicants then submitted follow-up correspondence dated April 18,
2006, to which was attached a copy of correspondence purportedly from Joint
Applicants’ financiers. Incredibly, the correspondence apparently from Joint
Applicants’ financiers does not bear any signatures from the lenders. Moreover,
even the signature on behalf of Alltel is not that of the same Alltel principal who
signed the original financing commitment letter. !

Intervenors and Commission Staff have propounded well in excess of 300
data requests to the Joint Applicants in this matter. Many, if not most of these
data requests deal with the terms of the financing package which the Joint
Applicants’ submitted, and testified to in their Revised and Restated Application.
Joint Applicants submitted responses to these data requests based on the then-
existing terms of the finance package, which called for Alltel’s Kentucky-
regulated subsidiaries to guarantee the debts of the new holding company, and
agree to have liens placed on all of their assets. The removal of this requirement
is material on its face, but also raises more questions about what rights the
company was forced to relinquish in exchange for the lenders’ willingness to

forego the requirement of guarantees and liens.

1 Conceivably, the Joint Applicants may in the near term tender another letter with the lenders’
signatures. However, this begs the question that the facts underlying the application are
uncertain and ever changing.



Now at the eleventh hour, with less than one week before the hearing,
Joint Applicants submit notice to this Commission and counsel of record that a
change in the finance package has occurred. This change is clearly substantial
and material in nature, and goes to the very heart of the contemplated
transaction. Pursuant to the terms of the existing scheduling order, counsel of
record are not allowed any further data requests, a fact of which Joint Applicants
are clearly well-aware.

The Attorney General believes this Commission, Alltel’s ratepayers, and
other intervenors are entitled to know the details of this new finance package,
and, critically, any impacts it has on financial projections which the Joint
Applicants have previously submitted to the Commission and the parties.
Furthermore, Alltel engaged Duff & Phelps to perform and provide a solvency
analysis for the New Holding Company which obviously must be based on
financial projections for the new company. The parties should know, and the
Commission should want to know, what any revised solvency analysis by Duff
& Phelps states, based on the new financing package. The fact that Joint
Applicants are trying to force such a material change through the review process
raises major questions which the Commission, the Attorney General and other
intervenors have a right to inquire into. Moreover, this Commission has a legal
duty to investigate implications that any material change in financing may bring.
For example, it may well be that Joint Applicants’ financiers agreed to forego

guarantees and liens only if Joint Applicants agreed to a higher interest rate on



the loans. If so, who will be paying for these loans — shareholders, ratepayers, or
both? The public has the right to know. Furthermore, the Attorney General and
other parties have sought and received detailed financial projections and board
presentations based on the previous financing package. Presumably a change of
this magnitude was addressed by the Alltel Board, and revised financial
projections and presentations were prepared. At minimum, the parties should
be able to have and review those revised financial projections and presentations,
along with any revised solvency analysis presented to the Board by Duff &
Phelps.

The Attorney General believes the only way to do so is to dismiss the
instant action without prejudice, and require Joint Applicants to submit an
application that explains the details of the most recent version of their finance
package. The Attorney General and other intervenors should then be given the
opportunity to engage in at least one round of data requests designed to explore
details of this revised finance plan, together with any other changes the Joint
Applicants may propose.

WHEREFORE, the Attorney General respectfully asks the Commission to

grant his motion.
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