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APPLICATION FOR APPROVAL OF THE TRANSFER OF ) 
CONTROL OF ALLTEL IBNTUCKY, INC. AND 
KENTUCKY ALLTEL, INC. 1 CASE NO. 2005-00534 
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APPLICATION FOR APPROVAL OF TRANSFER 

Alltel Kentucky, Inc. (“AKI”), Kentucky Alltel, Inc. (“KAI”), Alltel Communications, 

Inc., Alltel Holding Corp., Valor Communications Group (”Valor”), and Alltel Holding 

Corporate Services, Inc. (collectively, “Applicants”) respectfully submit this Application 

requesting the approval of the Kentucky Public Service Commission (“Commission”) for the 

transfer of control of AKI and KAI and providing notice of the transfer of long distance resale 

customers of Alltel Communications, Inc. (the ILECs and the long distance resale businesses 

collectively, “the Wireline Business”) from Alltel Corporation to the entity resulting from the 

merger of Alltel Holding Corp. and Valor, and Alltel Holding Corporate Services, Inc., 

respectively. This Application is submitted in compliance with KRS 278.020. 

I. INTRODUCTION 

1. The telecommunications industry has changed dramatically in the last several 

years and is expected to change even more significantly in the coming years. Intermodal 

competition, between wireline and wireless telecominunications services for example, is now 

widespread even in the territories served by Applicants. As a result of intermodal competition 

and rapidly changing fundamentals of the wireline business, wireline companies need to adapt 

their existing business inodels to more effectively compete. Specifically, wireline businesses 

will require eilhanced strategic flexibility in the future to bring new products and services to the 

marketplace faster and improve their existing overall customer service. The need to execute 
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strategies faster in the future will require greater focus and access to adequate human and 

financial capital. 

2. As a result of these changes, Alltel Corporation (“Alltel”) is separating the 

Wireline Business from its wireless business and merging the Wireline Business with Valor. In 

order to carry out the separation, two new subsidiaries of Alltel have been created, Alltel 

Holding Corp. and Alltel Holding Corporate Services, Inc. This pre-separation corporate 

structure is illustrated on Exhibit 1 to this Application. 

3. Alltel will first transfer ownership of AKI, KAI and Alltel’s other incumbent local 

exchange company subsidiaries to Alltel Holding Cop.  Likewise, customers of Alltel 

Communications, Inc.’s long distance resale business will be transferred to Alltel Holding 

Corporate Services, Inc., which will become a wholly-owned subsidiary of Alltel Holding Corp. 

The ownership of Alltel Holding Corp. then will be transferred from Alltel to Alltel’s 

shareholders, thereby establishing Alltel Holding Corp. (with its subsidiary, Alltel Holding 

Corporate Services, Inc.) as a stand-alone holding company. After transferring its long distance 

resale business to Alltel Holding Corporate Services, Inc., Alltel Communications will no longer 

engage in the long distance resale business. The post-separation corporate structure is illustrated 

on Exhibit 2 to this Application. 

4. In the final step of this process, Alltel Holding Corp. will merge into Valor, a 

holding company with its own local exchange company subsidiaries operating in the states of 

Texas, New Mexico, Oklahoma and Arkansas (resulting in the “Merged Wireline Business”). 

Following this merger, the shareholders of Alltel will own 85% of the Merged Wireline 

Business, and the shareholders of Valor will own 15%. Additionally, as described later in this 

Application, the principal officers of the Merged Wireline Business will be certain current 
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officers of Alltel. The Merged Wireline Business will adopt a name and corporate logo that is 

presently being determined. The corporate offices of the Merged Wireline Business will be 

located in Little Rock, Arkansas and initially will be located in office space to be leased from 

Alltel and in part at a separate location in Little Rock until a single office location separate from 

Alltel can be obtained in the central Arkansas area. Because end user customers will continue to 

receive the same rates and high quality service from the same dedicated local operations, the 

transfer will appear merely as a name change. The Merged Wireline Business corporate 

structure is illustrated on Exhibit 3 to this Application. 

5. In this Application, Applicants request the Commission’s approval with respect 

to the change of control of the Wireline Business as described above. As explained in detail 

below, this transfer of control is in the public interest and compliant with applicable law. The 

Merged Wireline Business will continue to have the requisite managerial, technical and financial 

capability to provide the services that it currently provides. Moreover, the change of control will 

produce benefits for the wireline local exchange residential and business customers. 

6.  Separating the Wireline Business into an independent, stand-alone corporate 

structure and merging with Valor allows the Merged Wireline Business to enhance both strategic 

flexibility and financial and operational opportunities. The Merged Wireline Business will 

increase its focus on providing a full portfolio of high quality services to its residential and 

business customers. Through its subsidiaries, the new wireline-focused company will continue to 

meet the needs of local exchange and long distance customers throughout its service areas. 

11. PARTIES INVOLVED IN THE TRANSFER 

7. AIU and KAI are certificated by this Commission to provide local exchange 

services and are wholly-owned subsidiaries of Alltel, with corporate offices located at One 
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Allied Drive, Little Rock, Arkansas. Copies of the articles of incorporation for AKI and KAI 

are attached hereto as Exhibit 4 pursuant to 807 KAR 5:001, Section 8. 

8. Alltel Communications, Inc., a Delaware corporation, is certificated in this state 

as a long distance reseller. 

9. M I ,  I U I  and Alltel Communications, Inc., together with Alltel's other 

subsidiaries, currently provide wireless, long distance, internet, broadband, directory publishing, 

telecommunications equipment and local communications services in numerous states. As of 

June 30,2005, AKI, KAI and their ILEC affiliates served approximately 3.0 million local access 

lines in fifteen states, including approximately 544,000 access lines in this state. Alltel 

Communications, Inc. currently provides long distance service in 49 states and operates as a 

CLEC in 7 states. 

10. Alltel Holding Corp., a Delaware corporation, is a newly-formed subsidiary of 

Alltel. As described above, immediately upon the separation of Alltel's Wireline Business from 

its wireless businesses, Alltel Holding Corp. will become the owner of the Wireline Business and 

then merge into Valor. Alltel Holding Corp. is not seeking authority to become a regulated 

telecommunications carrier or public utility. 

11. Alltel Holding Corporate Services, Inc., a Delaware corporation, is a newly 

created subsidiary of Alltel and will become part of the Merged Wireline Business. It is seeking 

authority to become the owner of all of Alltel Communications, Inc.'s current long distance 

resale and competitive local exchange businesses. 

12. Valor Communications Group is a Delaware corporation and is the owner of local 

exchange operating companies that as of June 30, 2005 provide local exchange service to 

approximately 530,000 access lines in four states. As a result of its merger with Alltel Holding 
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Corp., Valor will become the owner of the Merged Wireline Business but itself will not be a 

certificated public utility. 

111. REQUIREMENTS FOR APPROVAL OF TRANSFER OF CONTROL 

13. I(RS 278.020 grants the Commission authority to approve the transfer requested 

in this Application. In approving this transfer, the Commission must consider whether the 

transfer (a) is to be made in accordance with law, for a proper purpose and is consistent with the 

public interest, and (b) is made to a transferee that has the financial, technical and managerial 

abilities to provide reasonable service. The transfer of control of the Wireline Business satisfies 

all applicable criteria. The Merged Wireline Business will maintain the capability to provide high 

quality telecommunications services and introduce advanced services, and the transfer is in the 

public interest for the reasons set forth herein. 

IV. TRANSACTION AND NEW CORPORATE STRUCTURE 

14. As described above, Exhibit 1 illustrates the corporate structure of Alltel before 

the separation and merger described in this Application, Exhibit 2 illustrates the resulting post- 

separation corporate structure for Alltel Holding Corp., and Exhibit 3 illustrates the structure that 

results from the merger with Valor. 

15. Although the entities comprising the Wireline Business will become subsidiaries 

of a different holding company and the entities' names will change, from an operational 

perspective, little will change. Immediately following the separation and merger, the Merged 

Wireline Business will continue to provide the same services, at the same rates and pursuant to 

the same tariffs, albeit under a new name. AKI and KAI will continue as the same legal entities 

operating and providing local exchange service in Kentucky. Alltel Holding Corporate Services, 

Inc., as successor to the long distance resale and CLEC businesses, will continue providing the 

same high quality service that Alltel Communications, Inc. does today. hi addition to the 
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incumbent local exchange and long distance resale and CLEC businesses, the Alltel Internet 

access, broadband, directory publishing, and telecommunications products businesses will also 

be transferred to the Merged Wireline Business. (The term "the Merged Wireline Business" as 

used throughout this Application also includes all of these enumerated services and products.) 

The Merged Wireline Business will maintain the same technical, financial and managerial ability 

to provide reliable service subsequent to the separation as its does today. 

V. CONTINUED TECHNICAL, MANAGERIAL, AND FINANCIAL CAPABILITY 

16. The Merged Wireline Business will continue to be managed by very capable, 

experienced executives and employees, many of whom are transferring from Alltel to the 

Merged Wireline Business. For example, Alltel Chief Financial Officer, Jeffrey Gardner, has 

been named Chief Executive Officer of the Merged Wireline Business, and John Koch, Alltel 

President of Wireline Services, will be the Chief Operating Officer. Attached as Exhibit 5 is a 

list of several officers of the Merged Wireline Business and a description of their qualifications. 

The collective experience of these officers demonstrates that the Merged Wireline Business will 

maintain the same technical and managerial ability to continue providing reliable high quality 

services subsequent to the separation as it does today. In fact, the Merged Wireline Business' 

senior management team will have an average tenure in the telecommunications industry of 

nearly 20 years, with over 130 years of combined telecommunications industry experience. 

Moreover, the Merged Wireline Business will have the necessary financial security as it does 

today. All of these factors, along with the additional details below, demonstrate that the Merged 

Wireline Business will continue to possess the technical, managerial, and financial capability 

necessary to provide high quality service and, thereby, to promote the public interest. 
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Continued Technical Capability 

17. The Merged Wireline Business will maintain the same technical capabilities aAer 

the transfer of control as it possesses today. All equipment, buildings, systems, software licenses 

and other assets owned and used by the Merged Wireline Business in the provision of its service 

will remain assets of AKI or KAI or will transfer to the Merged Wireline Business or a 

subsidiary thereof. For example, the Signaling System 7 network used by the Wireline Business 

to provide routing of communications traffic will be transferred to the Merged Wireline 

Business. 

IS. Sonie assets held by an Alltel affiliate are jointly used to provide services to the 

Wireline Business and one or more other affiliates that may not become part of the Merged 

Wireline Business. However, to the extent the Merged Wireline Business requires continued use 

of these assets or services from Alltel, they will be provided through lease arrangements or 

service agreements with the separated Alltel companies. 

19. Following the transfer of control, the Merged Wireline Business will continue to 

own or have arrangements to use all of the necessary network assets and ordering, provisioning, 

billing, and customer care capabilities required to continue to provide high quality retail and 

wholesale services seamlessly. 

A. Continued Managerial Capability 

20. The Merged Wireline Business will employ personnel experienced and dedicated 

to the provision of high quality communications service. The customer service, network and 

operations functions that are critical to the success of the Wireline Business today will persist, 

and the business will be staffed to ensure that continuity. For example, AKI and MI’S local 

operations will continue to be staffed and managed by employees with established ties to the 

community and extensive knowledge of the local telephone business. 



21. The Merged Wireline Business will continue to receive certain centralized 

management services. The Merged Wireline Business will be staffed by many of the same 

experienced and knowledgeable persons currently providing these services. Presently, 

centralized hictions include human resource, finance, tax, media, legal, planning, general 

support, and information services, thereby allowing the individual ILECs to benefit from the 

efficiencies enjoyed with centralized support services. After the transfer of control, the Merged 

Wireline Business will continue to receive similar centralized management services and thus, 

will continue to enjoy efficiencies from centralized support services and the benefits of an 

experienced staff. 

C. Continued Financial Capability 

22. Upon the transfer of control, the Merged Wireline Business will continue to be 

financially capable of fulfilling all of the requirements of a public utility. This capability will be 

unaffected by the change in the corporate parent. 

23. Attached as Exhibit 6 are the pro forma balance sheet and income statement for 

the Merged Wireline Business. The Merged Wireline Business will serve approxiinately 3.4 

million access lines in 16 states. Its revenues are estimated to be approximately $3.4 billion per 

year and is expected to generate approximately $1.7 billion of annual operating income before 

depreciation and amortization. The Merged Wireline Business will clearly retain the financial 

stability to succeed in the ever-increasing competitive telecommunications marketplace. 

24. The parent company of the Merged Wireline Business, which among other things 

will raise capital for AKI and KAI, will possess the financial capability to allow the Merged 

Wireline Business to provide high quality telecommunications services to customers. Upon 

completion of the separation and merger, the Merged Wireline Business will be a publicly traded 

company, whose stock is expected to be traded on the New York Stock Exchange. Moreover, the 
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Merged Wireline Business will be one of the largest independent local exchange carriers in the 

nation. The Merged Wireline Business will have the ability to raise capital in order to invest in 

network, employees and information systems to continue providing high quality service. 

25. The Merged Wireline Business expects to generate ample cash flow and pay an 

attractive dividend to investors. These sound financial characteristics ensure that the Merged 

Wireline Business will have the fiscal stability to position itself in the industry to pursue 

strategies necessary to assist the Merged Wireline Business in succeeding in a competitive 

environment. 

26. The Merged Wireline Business’ capital structure will include a mix of debt and 

equity that balances financial risk with business risk while maintaining an appropriate cost of 

capital, thereby maximizing the value of the Merged Wireline Business. The Merged Wireline 

Business’ debt financing has already been committed by two of the world’s largest banks, JP 

Morgan and Merrill Lynch. The debt to equity ratio of the parent company will provide 

sufficient leverage to produce specific benefits for the Merged Wireline Business and the 

resulting debt leverage will be among the lowest in the RLEC industry. The planned capital 

structure and dividend policy are reasonable relative to the company’s size, service areas, 

industry position, operating income, and cash flow. 

27. All of the above facts demonstrate that the Merged Wireline Business will 

maintain the requisite financial capability to fully support its operations subsequent to the 

transfer of control. 

VI. THE PUBLIC INTEREST 

28. The Merged Wireline Business will operate in an industry that has been and 

continues to be subject to rapid technological advances, evolving consumer preferences, and 

dynamic change. These factors, combined with regulatory developments, create an environment 
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in which the interests of the wireline business are best served by the separation. The 

establishment of the Merged Wireline Business as part of an independent, stand-alone wireline- 

centric corporation serves the public interest by allowing Alltel’s separated ILECs to focus 

squarely on building their local wireline operations to provide a full range of high quality 

services to local residential and business customers. 

29. This separation has the beneficial effect of better aligning the interests of the 

Merged Wireline Business with the interests of its customers. The company’s strategic wireline 

focus will allow for a stronger local emphasis and permits the Merged Wireline Business to 

provide services tailored to the needs of its customers. The separation and merger, other than a 

change of name, will be virtually transparent to customers. 

30. The Merged Wireline Business will ensure that service quality and the customer 

experience remain high priorities. Customers will experience no less than business as usual, but 

very likely an improved experience, as the Merged Wireline Business enhances service delivery, 

product development, and customer interaction. 

VII. TRANSPARENCY TO CUSTOMERS 

3 1. Up to and after the separation and merger, customer will receive the same full 

range of products and services that it offered prior to the separation, at the same prices, and 

under the same terms and conditions. Currently, AKI and KAI offer bundles of local calling and 

custom calling features combined with other services via sales of their own services or their own 

services combined with the services of another provider sold via a sales agency arrangement. 

These bundled offerings were designed to meet the customer demand for a true “one stop shop” 

for communications needs. As described above, the Merged Wireline Business will enter into the 

necessary arrangements to allow it to continue providing bundled service offerings. 
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32. Significantly, the customer interface with the Merged Wireline Business will not 

change. Customers will continue to call existing numbers to order new services, report service 

problems, and inquire about billing or other customer care issues. The Merged Wireline Business 

will provide customers notice of the transfer and name change via bill messages. A sample 

customer notice will be provided to the Commission in advance of its distribution. 

33 .  The Merged Wireline Business will concentrate on the local operations of 

wireline customers and local affairs will continue to be managed by men and women with 

established local relationships and extensive knowledge of the local telephone business. 

Applicants' participation in the local community will be ongoing and continue to be of great 

importance. Furthermore, the senior executive team will be comprised of many of the same 

executives that have guided Alltel's local operations in the past. Their experience and expertise, 

combined with new flexibility to pursue wireline-only strategic goals, will ensure that the 

Merged Wireline Business service quality and standards will remain at the highest levels. 

34. The Merged Wireline Business will provide the same high quality local exchange 

and resold long distance service it does today, subject to the same rules, regulations, and 

applicable tariffs. The mere transfers of control will not effect the existing price regulation plan, 

service quality obligations, or tariffs.' Further, any subsequent end user rate changes by the 

Merged Wireline Business will continue to be governed by the same rules and procedures. 

Similarly, the terms and prices for existing wholesale services under applicable access tariffs will 

remain unchanged as a result of this transfer. Finally, the transfer of control will not impact the 

terms of any existing interconnection agreements or obligations under state and federal laws 

regarding interconnection. 

' Although this transfer will not result in substantive tariff changes, Applicants will amend tariffs to reflect their new names. 
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35. Applicable Labor contracts entered into by the Wireline Business will remain in 

effect in accordance with the terms and conditions of those agreements. 

36. Consequently, for the reasons stated above, the separation of Alltel’s wireline and 

wireless interests and merger with Valor serves the public interest. Such transfers of control 

allow increased operational focus and customer attention. 

WHEREFORE, for the foregoing reasons, Applicants have demonstrated that lransfening 

control of the Wireline Business from Alltel Corporation to the Merged Wireline Business 

satisfies I(RS 278.020 and is in the public interest. As the Merged Wireline Business will 

continue to have the requisite technical, managerial, and financial capability to provide quality 

communications services, Applicants request that the Commission approve the transaction 

described herein and grant any other necessary and proper relief. 

Respectfully submitted this 22nd day December, 2005. 

ALLTEL KENTUCKY, INC. and 
KENTUCKY ALLTEL, INC. 

Stephen B. Rowel1 
VP Wireline Legal 
Alltel Corporation 
P.O. Box 2 177 
Little Rock, Arkansas 
Telephone: 501-905-8460 

James H. Newberry 
Wyatt, Tarrant & Combs, LLP 
250 West Main Street, Suite 1600 
Lexington, KY 40507-1 746 
Telephone: 859-233-20 12 

30393251.1 
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VERIFICATION 

After being duly sworn, I have read the foregoing application and verify that it is accurate 

to the best of my knowledge and belief. 

STATE OF AEKANSAS ) 

Sworn to and subscribed before me by3< e.44- wiii%& f 

on this the Et day of Dec ibe r ,  

oc. A?%-- 
NOTARY PUBLIC 

My Commission Expires: flmj 11, &?C'(O 
I '  
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EXHIBIT 2 



POST-SEPARATION CORPORATE STRUCTURE EXHIBIT 2 

4 -----_---- SEPARATE------------------ ----- -+ MERGE+------- 

I I 
Alltel Communications, Inc. 1 (Wireless) 

(Long Distance) 
(Competitive Local 
Exchange Carrier) 

Alltel Incumbent Local 
Exchange Carriers 

Alltel Holding 
Corporate Services, Inc. 
(Long Distance Resale) 

(Competitive Local 
Exchange Carrier) 

Alltel Publishing 
Corporation 

(Directory Publishing) 

Alliel 
Communications 

Products, Inc. 
(Telecommunications 

Equipment) 

Exchange Carriers 

I 





MERGED WIRELINE BUSINESS 

Valor Communications Group* 

~ 

Alltel Incumbent Local 
Exchange Carriers" 

Alltel Holding 
Corporate Services, Inc." 
(Long Distance Resale) 

(Competitive Local 
Exchange Carrier) 

Alltel Publishing 
Corporation" 

(Directory Publishing) 

Alltel Communications 
Products, Inc." 

(Telecommunications 
Equipment) 

EXHIBIT 3 

Valor Incumbent Local 
Exchange Camers" 

* ACTUAL NAMES ARE YET TO BE DETERMINED. 



EXI-fIBIT 4 



ARTlCLES OF AMENDMENT ORIGINAL cwr 
TO TIIE 

ALLIED TELEPHONE COMPANY OF KENTUCK 

Pursuant to the provisions of Ky.  Rev. Stat. 9 271A.305, the under- 

signed corporation adopts the following Articles of Amendment to its Articles 

o f '  Incorporation: 

ARTICLE I 

The name. of the corporation is ALLIED TELEPHONE COMPANY OF 

KENTUCKY, INC. 

ARTICLE Ir 
. .  

The following Resolution amending the Articles of Incorporation was 

adopted pursuant to the authority conferred in Ky. Rev. Sta t .  § 271A.665 by 

the written consent of the sole shareholder of the corporation, holding the 

entire capital.. stock of the company entitled to vote on said. amendment, on 

December 8, 1983. 

RESOLVED, that effective January 1, 1984, Article I'of the Articles 
of Incorporation of' this corporation be amended so as to hereafter 
read as follows: 

"ARTICLE I 

The name of the corporation ' is:  ALLTEL Kentucky, Inc." 

IN WITNESS WHERFOF', this instrument has been signed &d verified by 

Tom Orsini, Senior Vice President-Finance of Allied Telephone Company of 

Kentucky, Inc., and ,Bill Trickett, Secretary-Treasurer of Allied Telephone 

Company of Kentucky, Inc. this __ 8th day of December , 1983. 

,.. ..,..>_i. :, . .. 

A .- c 

/' 
BILL TRICKETT/ 
Secretary-Treasurer 



- ... . . . . ,.. 
. . . .  . 

V E R I F I C A T I O N  

STATE OF ARKANSAS '1 
). ss .  

COUNTY OF PULASKI ) 

1, &- , a Notary Public, do hereby certify that on the 
L- 

day of December , 1983, personally appeared before me Tom Orsini 

and Bill Trickett, who declared that they are the Senior Vice President- 

Finance ' and Secretary-Treasurer, respectively, of Allied Telephone Company 

of Kentucky, Inc., and being .first duly sworn, acknowledged that '  they 

signed the foregoing instrument in their official. capacities therein set  forth; 

that the execution. of ' the  foregoing instrument. was the true act and deed of 

said corporation; and that the 'statements therein contained, a r e  ture. 

. .  

. .  

. ,  

IN .WITNESS WHEREOF, I have hereunto set  my hand and seal the day 

and year before written. 

My Commission Expires: 
- -  



Commonwealth of Kentucky 
Department of State 

Secretary of State 

DREXELL R. DAVIS 

FRANKFORT, KENTUCKY 

1 CERTIFICATE I 
I I 

I, DREXELL R. DAVIS, Secretary of State for the Commonwealth of Kentucky, do certify that 

the foregoing writing has been carefully compared by me with the original record thereof, now 

in my official custody as Secretary of State and remaining on file in my office, and found to be 

a true and correct copy of C e r t i f i c a t e  and A r t i c l e s  of A m e n d m e n t  t o  

A r t i c l e s  of Incorporation of ALLIED TELEPHONE COMPANY OF 

KENTUCKY, INC. changing n a m e  t o  ALLTEL KENTUCKY, I N C .  f i l e d  

D e c e m b e r  28 ,  1983.  

IN WITNESS WHEREOF, I have hereunto 

set my hand and affixed my official seal. 

Done at Frankfort this 23rd day of 

9 1 9 A  

Secreiary of State, Commonwealth of Kentucky 
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ARTICLES Of ARENDWENP 

TO THE 

AUTICLES OF 1DCORPORATION 

OF 
ECHO T'ELEYHOYE COHPAIlY 

Putsuant to t h e  provisions of X y .  Rev. S t a t .  S 271R.305, 

t h e  undersigned corporation adopts the follouln9 Artiolos of 

Amendment to its Artkctee of  1ncorpotaIionr la?#- 
AkTICLt li 

The name of the cocpOr&tioe is: ECHO TBbSWQW COWPAN?. 

ARTZCLE I t  

The following Penalutlon seendinrg the  )Irttolrr of Ineor- 

poration was adopted p sraumr to the authorlty coalarri&d in Ky. 

Rev. Stat. I 2 Y I A . 6 6 5  by the utltten connent of the nolo shsrc- 

h o l d e r  o f  the COtporbttoe, hullflng t h e  e n t i t @  O&plt,.%l L t O o X  of 

the cornyeny e n t l t l o d  t u  VOID mn n s i d  ttlrwndtlrent, an m p v  

k,. i9c-z. 

REBOtVZD, t h a t  Ailllcle 1 of the A r t l c l e s  o f  
lncorpornklnn of t h i s  corpocatlon be amended 
80  a #  to hareaftor read as followsr 

.ARTICLE 1 

The name of  the corpordtion isr ALLtED 
TElEPHOPiE COPIPARY OP KENTUCKY, ZNC." 

I N  WITHESS WHBREOP, this instruraent has been signed and 

verified by RaX 8 .  Babbitt. Senior Vice Prusldent-rinence of 

Echo Telephone Company. and Tom Orsini, Secretary-Treasurer of 

Echo Telephone Company, this _= day of January I 1982. 

27 m4 
MIIX E. BOBBITT 
Senior V i c e  President-Pinance 

/Z& 
TOM O R S I N I  
Secretary-TreasOrer 





. . . _ _  .-  

. .  I 

LEILA F. BEGLEY, SECRETARY 

of Incopordon of 
. .  

.' 1 . 
ECfiO TELEPHONE COMPANY ' ' . . .  

She ph er dsvi lle , Kent uc icy 
, .  

* 

have been amended pursuant to Ariicles of. Amendment, duly 
skned and acknowledged according io law, thrj &y filed in 
my o#ce by said corporaiion, and that all iaxq fm and - 
charges payable upon the filing of said Articles of Amend- 
men' have been paid 

SECilFTAXY OP &TATE 

Assistant Secretary ci State 



. .  . .  , .  

. .  

. .. 

. .  , .. . , >  CERTIFICATE OF AMENDMENT . .  . .  
ARTICLES 'OF - INCORPORATION ' 

j 

. j  ' 
i 

I 
! ' .  

f , t h e  Echo Telephone .Company, du ly  c a l l e d  on n o t i c e  and , ' . spec i ' f ic  I 
. .  . .  ! : 

u r p o s a '  and he l 'd .  on t h e  1 8 t h  day o f  January, ,  1 9 7 1 ,  t he '  f0l lowir .g  i 
. .  1: 

mendnent t o  t h e '  A r t i c l e s  of  I n c o r p o r a t i o n ,  was a d o p t e d  by : t h e  

o t e  of  t h e  e n t i r e  c a p i t a l '  s t o c k ' o f  t h e  .Company p r e s e n t  and v o c i n g  

y t h e  f o l l o w i n g  r e s . o l u t i o n :  

' . .  O F  
I . ' .  ECHO '.TELEPHONE COMPANY 

'i , ' Ne, -6 .  E. Magruder and G e r a l d  Simmsj the u n d e r s i g n e d ,  being'  
, .  . 

I he P r e s i d e n t  and S e c r e t a r y  o.f t h e , E c h o  Te lephone  Company do . 
: i 

e r e b y  c e r t i f y '  t h a t  a t  t h e ' s p e c i a l  Meeting of t h e '  S t o c k h o l d e r s  
g 

. .  . .  . 
. .. 

. .  , 
. .  . .  . .  

. .  

. .  

RESOLVED: The a u t h o r i z e d ,  c a p i t a l  s t o c k  of t h e  Echo Telephone 

ompany be i n c r e a s e d '  from two thousand s h a r e s  o f  $100.00 p a r  

a l u e  common s t o c k  t o  t e n  thbusanZ ' sha re6  of $100.00 p a r  v a l u e  
. -, ., . . . .. . .. . . . . .. 

, 

. .  . . .  
oumon s t o c k .  

Now,.be it remembered t h a t  A r t i c l e  V of t h e  Art ic les  of  

n c o r p o r a t i o n ' o f .  t h e  Echo Telephone Company 'filed March 8 ,  ,1954 ; 

nd. October  6 , .  1 9 6 6  i n  t h e  O f f i c e  of .  t h e  S g c r e t a r y  of  t h e '  S t a t e  

f Kentucky and f i l e d  March 1 0 ,  1954  and O c t o b e r  6 ,  1966 i n  t h e  

f f i c e  of  t h e  C l e r k  o f  t h e  B u l l i t ' t  County C o u r t  be  amended ' to  

ead  as f o l l o w s :  

. .  

. .  
. .  

T h e  t o t a l  a u t h o r i z e d  s t o c k  of t h i s  c o r p o r a t i o n  s h i l l  con-. 

i a t  of t e n  thousand s h a r e s ;  each  o f  which s h a l l  have  a p a r  v a l u e  

f $ 1 0 0 . 0 0 .  A l l  s h a r e s  s h a l l  s h a l l  have e q u a l  v o t i n g  p o w e r .  

WITNESSETH, Whereof t h i s  i n s t r u m e n t  h a s  b e e n  sigsled and 

cknowledged by C.  E .  Magruder a s  P r e s i d e n t  o f  t h e  Echo Telephone .  

ompany and Gera ld :  Siums a s  S e c r e t a r y  of  t h e  Echo Telephone Conpan 

h i e  1 9 t h  day o f  J a n u a r y ,  1971.  
(/&2?5%,14t8k (96 H-7 

. .  P r e s i d e n t ,  E*ho Telephone  Coinpany 
. .  

. .  
. . . .  

Secretary, '&ho Telephone  Company 



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

. . . .  . . . .  . , . ,  , 

., 
. .  

3 

. ,  , . .  

. .  
ATE O F  KENTUCKY 7' 

. .  . .  
, .  . ,  . .  , 

UNTY Oh. BULLITT 

I , ' , t h e  unde r s igned  Notary . P u b l i c  , f o r  and:.iq the  S t a t e  . a n d  
/' h 

u n t y  , a f o r e s a i d  do hereby  c e r t i f y  t h a t  t h e  f o r e g o i n g  i n s t r u m e n t  

.s  produced  b e f o r e  me i n  s a i d  County and S t a t e  and .acknowledged  
. .  , 

. .  . . .  . .  . ,  
. .  

C. E. Magruder,  . P r e s i d e n t .  of  ' the  Echo Te lephone  . .  Company. . .  . .  , and  .:'...! 

; z a l d  Simms,. S e c r e t a , r y -  of the. 'Echo Telephone  \ Company t o '  be, . .  t h e i r .  

'ue  ace '  and de.ed . i n  t h e i r  o f f i c i a l  c a p a c i t y  ' and '  t h e  t rue  . , :  a c t  , ' . ,  : 

,. 
. .  

., . ,  
., ., . , ,  . . . .  

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

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

. . ,.. , 
.,,. . 

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

. . .  . . . .  

. ,  

... 

. , I  

... 

,. , . 
id deed  o f  'said. company., : '  . . , ,  

. .  

XJITNESS 

- 
' . '  Notary $ u b l i c ,  Kentucky St&.e. a t  Large  

. . .  .' ' . My commi:ssion e x p i r e s '  J u n e  l , . . ' 1 9 7 A 2  . . .  

i s t rumen t  d r a f t e d  by:  

CVHAN & PORTER ' , . .  

: t o rney  a t  Law 
c o f e s s i o n a l  B u i l d i n g  
i ' e p h e r d s v i l l e ,  Kentucky 40155 

. .  

, .  

STATE OF KENTUCKY ~~ 1 COUNTY OF auLLin 

. . . . .  
. .  : . .  - 

. . . .  . .  . .  
. .  

, . .  . .  
. .  . .  

. . . . . .  , . .  . .  

. .  f .  ' , '  , . 

i 
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Y ,  Secretary ..... I...,. 
o j  State ,of the 

~ 

I, EL 
. - .  . ., , ,. 

Commonwealth of Kentucky, do hereby certqy that Ariicles 
of Incoyoration of 

k.CKO ‘XLLi%U:L C0jiPrUl;Y 

Shepherdsvi l le ,  I(cntuck;r 

have heen ammded pursuant io Ariicles of Amendrie?zt, duly 
signed and acknowledged according to law, this day filed in 
my oflice by said corporation, and that all [me$ j e s  and 
chages Fayable upon the j%ing of said Articles 4 Amend. 
went have been paid 

SECRETARY OF STATE 



. .  

. ., . .  

I 

i CERTIFICATE OF AMENDMENT 
ARTICLES OF INCORPORATION 

OF 
ECHO TELEPHONE COMPANY 

I 

We, Charles Magruder and Peggy Simms, the undersigned, being , 
i 

ne President and Secretary and Treasurer of the Echo Telephone Company do here? 
I 

y certify that a t  the regular annual meeting of the Stockholders duly called, up- ; 

n notice and specifio purpose, and held on the 10th day of May, 1969,  the foll-! 

wing amendment to the Articles of Incorporation was adopted by the vote of the 

ntire capitol stock of the company present and.voting, by the following resol- 

tion: 

RESOLVED, The Articles of Incorporation of Echo Telephone Company 

e so amended that Article M be amended to provide that "The affairs of the 

:orporation shall  be conducted by a Board of Directors to consist of not less 

ian three(3) or more than nine (9) members who shall hold office unt i l  their 

uccessors shaII have b.een elected and qualified" with the remainder of the  

rticle to read the same. Chairman Magruder, Attorney Givhan and the Board 

f Directors a t e  directed to take such steps a s  are necessary to so amend the 

rticles of Incorporation and Company By-Laws. 

. .  . . . ~ ~  
17-. .. 

Now, be i t  remembered that Article M of the Articles of Incorporation 

f the Echo Telephone Company filed. March 8,  1954 i n t h e  office of the Secretan 

f State of Kentucky and filed March 10, 1954 in the office of the Clerk of the 

ullitt County Court be amended to read as follows: 

"The affairs of the Corporation shall be conducted by a Board of 

Urectors to consist of not less than three(3) or more than nine (9) members 

rho shall hold office until their successors shall  have.been elected and qualifiel: 

rith the remainder of the Article to read the same. -. 
WITNESSETH, Whereof this instrument has been signed and acknow- 

adged by Chalres 'Magruder a s  President of the Echo Telephone Company and 

eggy Simms a s  Secretary-Treasurer of-the Echo .Telephone Company this 14th 

ay  of July, 1969. . .  

' ' . . 'f ' 
. ._ .. . . - . . -. . . . . , ., . . . .. .. . . . . .. .. - 

,**.I.. .. e%"*.* . *"c,"v.=" ... . ...* i .YI.mIO . .*'C"."..*IUI. *S*NO**  



Echo Telephone Company 

P : ,/;.z-*.r., ..-, .* 

Peggy Simhz, ‘Secretary-Treasurer 
Echo Telephone Company 

3TATE OF KENTUCKY 

ZOUNTY OF BULLITT 

I ,  the undersigned Notary Public for and in  the State and County 

aforesaid do hereby certify t h i t  the foregoing instrument was produced before mi 

in said County and State and acknowledged by Charles Magruder, President of 

the Echo Telephone Company and Peggy Simms,  Secretary-Treasurer of the Echo 

Telephone Company to be their true act  and deed in t h d i  official capacity and 

ti‘= true ac t  and deed of said company. 
-- .-... -. 

,.,7 ,... 
.I I :  :.. . ~ - ,  j..’t..,.d:!::\.. t . 4 7  ,-,. <c7 

niotary Eublic, Kentucky State:lat La 
My commission Expires June 1, 197 

Witness my hand this 14th day of JulyI 1969. /’:./ 
<;,;,-7 , //. yf :: / &.. 

instrumegt drafted by: 

Attorney a t  Law 
Professional Building 
Shepherdsville, Kentucky 40965 



Officeof Secretary of State 
THELMA I STOVALL. SECRETARY 

ARBI1CLES OF ~~~~~~~~~~ 

1; T H E L M  L. STOVALL, Secretary of State o f  the 
Commonwealth of  Kentuckr, do hereby cert$y that Arikles 

- of Incorporation of 
ECHO TELEPHONE COMPANY 

Shepherdsv i l l e ,  Kentucky 
- I  

kz bcm amended pursuant to Artick of Amendment, duly 
signed and acknowledged according to law, this day Fled in 
my o f f e  by said corporation, and that all taxes, fees and 
charges payable upon the filing of said Articles of Amend- 
ment have been paid 

Witness my oficial @nature this 6 t h  day 

SECRETARY OF STATE 

..-.,IYI ..., *.." -I."r..".." .,"...r-..r'.' . . 
i 

X.%-"nV'.,, f l  ,A,A?>?,J 
Secretaw&&!$i8ure<, Echo Telephone Company 



CERTIFiCATE OF AMENDMENT 
ARTICLZS OF iNCCRPORATION 

OF 
ECHO TELEPHONE COMPANY 

We, Charles Magruder and Peggy Simms, the undersigned, beir,g 
i/ 
8: the President and Secretary-Treasurer of the  Echo Telephone Company do hereby 

ii certify that a t  the regular annual meeting of the  Stockholders duly called, upon ! 

I/ notice and specific purpose, and held on the 14th day of May, 1966, the follow- ~ 

j :  ing amendme'nt to  the Articles of Incorporation was adopted by the vote of the I /I 
:! 

entire capitol 'stock of the company present and voting, by the following resol- ~ 

1; 
!i ! 

i 

! 
I! ution; 

I! 
!! 

RESOLVED, The  authorized capitol stock of the Echo Telephone Co-{ 

$, mpany,' Incorporated be increased from 1000 to  2000 shares and the President and, 

I: Board of Directors authorized to take all legal steps necessary to  amend the  Art-! 
i; 
j/ icles of Incorporation and otherwise to lawfully increase the authorized stock. j 
i! 

.- I!, .- Now,be:it r e rnemkd  L . 2  .'.rtl~le V of th:? Articles of Incorporation j 

' l  of t he  Echo Teleijhone Company filed March 8, 1954 in the office of the Secretary 

ij of State of Kentucky and filed March 10, 1954 in the office of the Clerk of the 

1: Bullitt CountyCourt be amended to read a s  follows; 

. . . ., 

.I 

The total authorized stock of t h i s  corporation shall  consist  of 2000. 

shares,  each of which shall  have a par value of $100.00. A l l  shares shall  have 

Ij equal voting power. 

WITNESSETE, Whereof this instrument has been signed and acknow- 

:i leged by Charles Magruder as President of the Echo Telephone Company and 

,: Peggy Simms a s  Secretary-Treasurer of the Echo Telephone Company this 12th ! 

SecretarykTie"ii$ure/, Echo Telephone Company 



;/ 

: I  STATE OF KENTUCKY 

;I 
8 ;  COUNTY OF BULLITT !I 

/! 
i! 
!/ aforesaid do hereby certify that the foregoing instrument wa-s produced before m e /  

11 in said county and s ta te  and acknowledged by Charles Magruder, President of ; 

I! the Echo Telephone.Company and Peggy Simms, Secretary-Treasurer of t h e  Echo 

I/ 
I, Telephone Company to  be their true act  and deed in their official capacity and 
:i 

;g 

i: the true act  and deed of said company. 

/I 

I, the undersigned Notary Public for and in the State and County 
IS 

, 
/ /  

/I ! 

i 

Witness my hand this 12th day 0: September, 1966. 

... . . 
I .. . . .  

: Thomas B. Givhan 
Attorney a t  Law 
Professional Building 
Shepherdsville , Kentucky 40165 

!: 



~~~~ ~ ~ , ~ ~ ~ ~ , ,  . . .  .. .. . < 

, 
~ . q p  ., /?7 

r@@ ' , ~ ~ ~ ~ .  of state 

Ojficeof secretary of state 
CHARLES K. O'CONNELL. SECRETARY 

ARTICLES OF ~~~~~~~~A~~~~ . .  

CHARLES K O%ONNELL> Secretary of State of the 
Commonwealth of Kentuckj do hereby certzfjl that Artr'cles 
of Incouyoration of 

ECHO TELEPHONE C O W M  - 
SHEPHERDSVILLE 9 KENTUCKY ,. , . ... . _. - - - 

d:+ ~ @ x d  and acknowledged accordirg--.k;.o. -law, hi: ye d k  day 
been filed in my oflice. I further. certyj that all tme6 fees 
and charges payable upon the filing of said Articles of 
Incoqxwution have been paid 

Witness my olifi'ial signature thk m~ day 
of w&x > 19-' .5L 

&&..&& A,  o-/d( 
--i 

+7&-.e, 

Chief Clerk,'Corporat?& Department .... 
SECRETARY OF STATE 
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ST&2R~@?~W%TFtd:03 FAX S O 1  805 5488 ALLTEL CORPORATE LEGAL 
SECRETARY O.? STATE 

DIVISION OF CORPORATIONS 
FILED 02:OO PM 11/28/2001 

010603480 - 3448612 

iihooz 

- 
\ 

CERTIFKCATZ OF AI)1IEMIIvxENT 

OE 

CERTIFICATE OF INCORPORATION 

ALLTEL Nmw No. 1, hc.. a corporation organized and axiSting under and by virtue of 

the General Corpbratim Law of Delaware, does hereby certify: 

FIRST: Thrrt the Board of Dreotcm of ALLTEL Nwco No. 1, Inc. duly adopted 

resolutions setting forth a proposed amendment to the Ctntifate of Incorporation of said 

corporation, declaring mid smcndmcnt to be advisable and calling a m c h g  of the stocXholders 

of said caporation for consideratiou thereof. The resoIution selthg forth the propomd 

amendment is as follows: 

RESOLVED, that tha Catificate of Incorpoqtion of this coxperation be 
amended by o h g i n g  the F i t  ArticSe thmeof so that, as -died said 
Article shall be and #ad as follow: 

‘The name of the Corporatiou is Kentucky AJ.,LTEL, IIIC ” 

Thatthe&afW, pweuant to resolution of its Board of Dkctors, a special 

meetiug of the stockholders of said corporation was duly called and Md, at which meeting tbe 

necessaxy number of ebares as required by statute were voted in favor ofthe amendment. 

SECOND: 

THIRD: That said ameudment was duly adopted in accordance with the provisions 

of Section 242 of the General Corpozation Law of Delmae. 

IN WITNESS WHEREOF, ALLTEL Nawco No. 1, Inc. ?m d this certificate to be 
fh 

signed by Scott T. Ford, its President, Ihjs g d a y  ofNovember, 2001. 

President 



STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORWRRTIONS 
FILED 01:30 PM 10/22/2001 

010527354 - 3448612 

STATE OF DELAWARE 
SECRETARY OF STATE 

DIVISION OF CORWRRTIONS 
FILED 01:30 PM 10/22/2001 

010527354 - 3448612 

CER’IWICA7Z OF INCORPORATION 

OF 

ALL= NEWCO NO. 1, MC. 

1. 

The name of the Corporation is ALLTEL. N m  No. 1, Inc. 

2. 

Tbe address of the registerad office of the Corporation in Delaware is 1209 Orange Street, 

Wilmiqgton, Newwtle County, Delaware 19801. The cr&ered agent of the Corporation at 

such address is The Corporation Trust Company. 

3. 

The purpose of the Corporation is to engage in any l a m  act or activity for which 

corporations may be organized unda the General Corporation Law of Delaware. 

4. 

The Caporation is authorized to issue 1,OOO sham, $1.00 par value per shsre, of stock, 

designated as “Common Stbck.” Each shate of Common Stock shall have one vote on eaoh 

matter submitted to a vote of the stockholders of the Corporation. The holdere of sham of 

Common Stock shall be entitled to tecelve, in pmportoa to the number of shares of Common 

Stock held, the net assets of the Carporatran upon dissolution. 

5. 

The namo of the Incorporator is KarI ;I Dehnato, and the mailing address for the 

Incorpomtoris 1209 Orange Streq Wilmington, Delaware 19801. 



6. 

The name of the initial Director of the Corporation is Francis X Frautz. and the mailig 

address for the initial Director is One Mid E v e ,  Little Rock, Arkansas 72202. 

7. 

No director of the Corporation shall be personaUy liable to the Corporation or its 

stockholders for monetary dimaged for breach of fiduciary duty as a diredor, provided that this 

Article shall not eliminats or l i t  the liability of a director: (i) fior my breach of the director's 

duty of loyalty to the Corporation or its stockholdas; (ti) for acts or omissions not in good faith 

or whicb involve intentional misconduot or a knowing violation of law; (iii) under Sedion 174 of 

the Geateral Corporation Law of Dehware; or (iv) far any transaction h m  which the duector 

derived an impmper pefsonal benefit. 

IN WITNESS WHEREOF, the undersigned has executed this cerbifcate of Incorporation 

this 2 P  day of October, 2001. 



EXHIBIT 5 



MANAGEMENT BIOGRAPHIES 

BOARD OF DIRECTORS 

Francis X. "Skip" Frantz - Chairman 
One Allied Drive 
Little Rock, AR 
501-905-8111 

Francis X. "Skip" Frantz, Executive Vice President - General Counsel and Secretary of 
Alltel Corporation, has been named Chairman of the Board of the new wireline 
company to be formed through the spin-off of Alltel's wireline business and merger 
with VALOR Communications group of Irving, Texas. 

Frantz joined Alltel in 1990 as Senior Vice President and General Counsel and was 
appointed Corporate Secretary in January 1992 and Executive Vice President in 1998. 
He is responsible for the wireline wholesale services group, federal and state 
government and external affairs, corporate communications, administrative services and 
corporate governance. 

Prior to joining AIM, he was a partner in the law firm of Thompson, Hine and Flory, 
where he represented Alltel in connection with various business transactions and 
corporate matters for the last several years of his 12-year tenure with that firm. 

Mr. Frantz is the 2005-2006 Chairman of the Board and of the Executive Committee of 
the USTelecom, a telecom trade association that represents 1,200 member companies. 
During his association with USTelecom, he has served as First Vice Chairman and as a 
member of the Executive Committee, Nominating Committee and Telecom Reform Task 
Force Committee. 

Dennis E. Foster - Director 
600 The Grange Lane 
Lexington, Kentucky 40511 
859 294 7663 

Mr. Foster is currently the Principal in Foster Thoroughbred Investments. Prior to June 
30, 2000, he was Vice Chairman of the Board of Alltel; Director of Yellow Corp. and 
NiSource Inc. He was initially elected as a Director of Alltel in 1998 and during his 
tenure was Chairmen of the Compensation Committee and member of the Executive 
Committee. Prior to joining the Alltel Board, Mr. Foster was the president of 360 
Communications. 

Jeffery R. Gardner - Director 
One Allied Drive 
Little Rock, AR 



501-905-8707 

Jeffery Gardner, is currently the Executive Vice President and Chief Financial Officer of 
Alltel Corporation. In addition to becoming a member of the board of the new wireline 
company, he has been named President and Chief Executive Officer. 

Gardner has been in the communications industry since 1986 and joined Alltel in 1998 
when the company merged with 360 Communications 

He has held a variety of senior management positions such as Senior Vice President of 
Finance, which included treasury, accounting and capital markets; President of the Mid- 
Atlantic Region; Vice President and General Manager of Las Vegas and Director of 
Finance. 

Gardner is a member of the Board of Directors for RF Micro Devices, based in 
Greensboro, N.C., where he serves on the audit committee. He also serves on the board 
of the Arkansas Symphony Orchestra, the Arthritis Foundation and Pulaski Academy 
School in Little Rock. 

Gardner received his Bachelor of Science degree in Finance from Purdue University and 
a Master’s degree in Business Administration from William and Mary. He is a Certified 
Public Accountant. - I________ - -..- -. - .__ __.--,_I 

OFFICERS 

Francis X Frantz - Chairman 

(See biomaphy above) 

Jeffery R. Gardner - President and 
Chief Executive Officer 

(See biography above) 



John B. Koch - Chief Operating Officer 
One Allied Drive 
Little Rock, AR 
501-905-8981 

John Koch , President - Wireline Services, has been named Chief Operating Officer of 
the new wireline company to be formed through the spin-off of Alltel's wireline 
business and merger with VALOR Communications Group of Irving, Texas. 

Since joining Alltel in 1998 when the company merged with 360 Communications, Koch 
has held a variety of management positions such as president - Southeast Region, 
Executive Vice President of Marketing and Emerging Business and Executive Vice 
President of Network Services. 

Koch previously was with Sprint Cellular, Centel Cellular and has worked as a 
consultant for the Analytic Sciences Corporation (TASC). 

Koch received his Bachelor of Science degree and Master's degree in systems 
engineering from the University of Virginia. 

Brent Whittington - Executive Vice President and 
Chief Financial Officer 
One Allied Drive 
Little Rock, AR 
501-905-6558 

Brent Whittington, Senior Vice President - Operations Support of Alltel 
Communications, Inc., has been named Executive Vice President and Chief Financial 
Officer of the new wireline company. 

Whittington joined Alltel in 2002. He also served as Vice President - Finance & 
Accounting. 

Prior to joining Alltel, Whittington was an Audit Manager for Arthur Anderson. 

He has a degree in accounting from the University of Arkansas in Little Rock. 

Whittington is active in his community. 
Brothers and Big Sisters of Central Arkansas 

He currently serves on the board of Big 



Rob Clancy - Senior Vice President and 
Treasurer 
One Allied Drive 
Little Rock, AR 

Rob Clancy, Vice President - Investor Relations of Alltel, has been named Senior Vice 
President and Treasurer of the new wireline company. Clancy also will lead the new 
wireline company's investor relations and corporate communications efforts. 

Clancy has been in the communications industry since 1987 and joined Alltel in 1998 
when the company merged wth 360 Communications. 

He has held a variety of management positions throughout his tenure including Vice 
President of Sales and Distribution, Vice President of Internal Audit, Vice President of 
Finance, Vice President and General Manager for the Central North Carolina Market, 
and Southeast Region Marketing Director. 

Clancy has a degree in accounting from Northern Illinois University in Dekalb. He is a 
Certified Public Accountant. 

Frank A. Schueneman - Senior Vice President Network Operations 
One Allied Drive 
Little Rock, AR 
501-905-8482 

As Vice President - Engineering for Alltel, Schueneman is responsible for design and 
implementation of Alltel's wireless and wireline networks including switching, 
transport, RF and data. He will be Senior Vice President Network Operations for the 
new wireline company. 

Before being named to his current position, Schueneman was responsible for the 
operation of wireless networks in Alltel's West Region which included the operation 
and maintenance of wireless Switching systems and cell sites, wireless system 
performance and optimization, and cell site project engineering and construction. Other 
duties included regional capital budget management and wireline outside plant 
engineering and construction. 

Schueneman has served more than 25 years with Alltel where he has a broad technical 
background that includes planning, engineering and operation of wireless, wireline, 
long distance and data networks. Schueneman attended the University of Akron where 
he received a Bachelor of Science degree in Electronic Technology. 










