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BEFORE THE ARIZONA CORPORATION COMMISSION 

2005 FEB 18 P 2 38 
COMMISSIONERS 

JEFF HATCH-MILLER, Cha%# 
MARC SPITZER 
WILLIAM A. MUNDELL 

Arizona Corporatiotl Commission 
DOCKETED 

- 

MIKE GLEASON 
KRISTIN K. MAYES 

AND REDEFINITION OF RURAL 
TELEPHONE COMPANY SERVICE AREA 

FEB 1 8 2005 

DOCKET 

ALECA’S RESPONSE TO STAFF’S 
REPORT IN THE WESTERN 
WIRELESS ETC DOCKET 

The Arizona Local Exchange Carrier Association (“ALECA”) hereby provides 

limited comments to the Staff Report in the above-captioned docket. These comments 

have two purposes: 1) to seek clarification on the manner in which information that 

WWC License LLC (“Western Wireless”) will provide information to the Commission; 

and 2) to request that the Commission consider the impact that ALLTEL’s acquisition of 

Western Wireless will have on the services that Western Wireless has proposed in this 

docket and its intent to act as an eligible telecommunications carrier (“ETC”). 

BACKGROUND 

ALECA was granted intervention in this docket on October 14, 2004. In its 

October 29* comments, ALECA advised the Commission that it would not request a 

hearing in this docket based on the fact that the Commission had recently had issued 

Decision No. 67403 on a similar application filed by ALLTEL, which included conditions 

that had addressed ALECA’s concerns. [Docket No. T -03887A-03-03 16.1. ALECA 

believes that Staffs adoption of those conditions in its recommendations for Western 

Wireless is appropriate and necessary. 
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Requirement to Docket Compliance Documents 

Staffs recommendations reflect a clear intention that the Western Wireles! 

compliance filings be available to the public. Condition Nos. 1, 2, 3, 7, 9, and 10 requirc 

Western Wireless to “docket” the requisite documents. Condition No. 4 requires Westen 

Wireless to “publicly file” its informational tariff and maps. ALECA supports Staff! 

position that it is in the public interest for this information to be available to the public 

Although most regulated companies in Arizona recognize that to “docket” document: 

means to file it in the Commission’s Docket Control, ALECA recommends that the Staf 

clarify this language by modifying it to state “docket in the public file” or “file in tht 

Commission’s Docket Control”. This will alleviate any ambiguity in the subsequen 

Commission order. 

ALLTEL Acquisition 

On January 10, 2005, ALLTEL and Western Wireless issued a joint press releast 

that reported that the two companies had reached an agreement where ALLTEL woulc 

purchase Western Wireless in a stock-and-cash transaction (“Purchase Transaction”). ’ 

The Purchase Transaction is expected to close by mid-year 2005. ALECA asserts that the 

effect of the Purchase Transaction on Western Wireless’ application in this docket shoulc 

be examined2. 

Of particular concern is the fact that late last year, ALLTEL had been granted 2 

designation as an eligible telecommunications carrier (ETC) for several rural locations ir 

Arizona (“ALLTEL Docketq3, but ultimately chose not to provide service. When 

A copy of that press release is attached as Exhibit A. 
In response to ALECA’s data response, Staff has indicated that it has no information regarding any 

changes that may result from the planned acquisition and that it has no knowledge of ALLTEL’s future 
business plans resulting from the planned acquisition. 

Decision No. 67403, issued November 2,2004. 
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granting ALLTEL’s ETC designation, the Commission had imposed several conditions 

and had warned ALLTEL that the approval was conditioned upon ALLTEL’s compliancc 

with all of the conditions and that severance of any condition would result in thc 

Commission’s determination that the ETC designation for the requested areas was not ii 

the public interest. The Commission ordered Staff to closely monitor ALLTEL’s progres: 

toward full service coverage in the underserved areas and to track what percentage o 

ALLTEL’s capital expenditures of the federal Universal Service Funds (“US,”) were fo 

the expansion of its service area, as compared to the use of USF funds for maintenance o 
its presently existing facilities. 4 

Faced with these conditions, ALLTEL made a business decision not to serw 

Arizona’s rural areas an ETC. ALECA believes that this fact raises concerns about thc 

potential that ALLTEL management would similarly determine that Western Wireles: 

should not provide service as an ETC. Therefore, a question that needs to be addressed ir 

this docket is whether Western Wireless will be able to live up to the assertions it ha: 

made in this docket, once it has been acquired by ALLTEL. 

CONCLUSION 

For the reasons set forth above, ALECA urges this Commission to require Westerr 

Wireless to provide information whether, if it were granted ETC designation, Westerr 

Wireless would continue to serve customers as an ETC after the Purchase Transaction i: 

consummated. In addition, ALECA recommends that the Conditions include clarifying 

language that makes it clear that the required information is to be filed with the 

Commission’s Docket Control and available to the public. 

Idat 27. 4 
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RESPECTFULLY submitted this 18th day of February, 2004. 

Deborah R. S c h ,  Esq. 
Kimberly A. Grouse, Esq. 
One Arizona Center 
400 East Van Buren 
Phoenix, Arizona 85004-2202 
Attorneys for Arizona Local Exchange Carriers 
Association 

ORIGINAL and thirteen (1 3) copies filed with Docket 
Control this 18th day of February, 2005. 

A COPY of the foregoing was hand-delivered 
this 18th day of February, 2005, to: 

Teena Wolfe 
Administrative Law Judge 
Hearing Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington 
Phoenix, Arizona 85007 

Christopher C. Kempley, Chief Counsel 
Legal Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, Arizona 85007 

Ernest G. Johnson, Director 
Utilities Division 
ARIZONA CORPORATION COMMISSION 
1200 West Washington Street 
Phoenix, Arizona 85007 
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A COPY of the foregoing was mailed 
this 18th day of February, 2005, to: 

Michael W. Patten, Esq. 
ROSHKA HEYMAN & DEWULF 
One Arizona Center 
400 East Van Buren, Suite 800 
Phoenix, Arizona 85004 

Philip R. Schenkenberg 
BRIGGS & MORGAN 
2200 First National Bank Building 
St. Paul, MN 55101 

Timothy Berg 
Teresa Dwyer 
Darcy Renfro 
FENNEMORE CRAIG, P.C. 
3003 North Central Avenue, Ste. 2600 
Phoenix, AZ 850 12-29 13 
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For ALLTEL 
Rob Clancy 501-905-8991 
Vice President - Investor Relations 
rob.clancy@alltel.com 

For Western Wireless 
Steve Winslow 425-586-8032 
Vice President - Treasurer 
s teve. winslow@wwireles s. com 

Andrew Moreau 501 -905-7962 
Vice President - Corporate Communications 
andrew .moreau@alltel. com 

Jeffrey Taufield 212-521-4815 
Andrea Calise 2 12-521 -4845 
Kekst and Company 

Jan. 10,2005 

ALLTEL to purchase Western Wireless in $6 billion transaction 

9 

9 

9 

Company Bolsters Position as Leading Regional Provider 
Creates Fifth-Largest Wireless Provider Serving 10 million in 33 States 
Leading Independent Roaming Partner in Our Markets to Nation's Top 
Carriers Offering Multiple Technologies 

LITTLE ROCK, Ark. and BELLEVUE, Wash. - ALLTEL (NYSE:AT) has reached an 

agreement to purchase Western Wireless Corporation (NASDAQ:WWCA) in a stock- 

and-cash transaction valued at approximately $6 billion. ALLTEL will gain about 1.4 

million domestic wireless customers in 19 western and midwestern states that are 

contiguous to existing properties, giving the company 10 million domestic wireless 

customers in 33 states and creating additional scale and scope in attractive and 

complementary markets. It also adds 1.6 million international customers in six countries. 

Each share of Western Wireless stock will be exchanged for .535 shares of 

ALLTEL common stock and $9.25 in cash. Western Wireless shareholders will have the 

ability to make an all-stock or all-cash election, subject to proration. In aggregate, 

ALLTEL will issue approximately 60 million shares of stock and pay approximately $1 

billion in cash. ALLTEL also will assume estimated net debt of $1.5 billion. 

The transaction, expected to close by mid-year 2005, will be accretive to earnings 

in 2006. The agreement requires approval from Western Wireless shareholders and 

regulatory authorities. The stock portion of the merger consideration is expected to be 

tax-free to Western Wireless shareholders. 

-more- 
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“This transaction strengthens ALLTEL’s position as the nation’s top regional 

communications company and makes sense financially and strategically,” said Scott 

Ford, ALLTEL president and CEO. “ALLTEL will maintain a solid balance 

sheet and financial flexibility while adding properties in the high-growth wireless 

industry. The domestic properties of Western Wireless are contiguous to ALLTEL’s 

existing operations and create additional wireless scale and scope in attractive and 

complementary markets. We look forward to servicing their customers and benefiting 

from the leadership and experience of John Stanton, who will serve on our board.” 

Western Wireless, based in Bellevue, Wash., is a premier rural communications 

provider with wireless operations in 107 markets in 19 states and international operations 

that are licensed to service more than 50 million people in six countries, primarily Austria 

and Ireland. The domestic retail stores operate under the Western Wireless and Cellular 

One brand names. 

“The wireless industry is gravitating swiftly to a smaller number of large national 

and regional players,” said John W. Stanton, chairman and CEO of Western Wireless. 

“The combination of Western Wireless with ALLTEL creates a rural operator using 

multiple technologies with the largest footprint in the country. We believe that combining 

forces is in the best interests of our shareholders, customers and employees. We are 

confident in the future of ALLTEL and look forward to becoming a major shareholder in 

this exciting company.” 

Following are highlights of the transaction: 

ALLTEL will be the nation’s fifth-largest wireless carrier with 10 million 

domestic wireless customers serving a population of 72 million in 33 states, 

covering about 25 percent of the US. population and 56 percent of the land 

mass in the contiguous United States; 1.6 million international wireless 

customers in six countries serving a population of 50.6 million; and 3 million 

wireline customers in 15 states. 

The combination builds a stronger wireless presence for both retail and 

wholesale operations. The company will have a retail presence in 33 states 

-more- 
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and will become a leading independent regional roaming partner for each of 

the nation’s top four wireless carriers. 

ALLTEL will have nearly $10 billion in annual revenues and operating 

income before depreciation and amortization of nearly $4 billion. ALLTEL’s 

revenue mix increases to 70 percent wireless, the fastest-growing area in the 

communications industry. 

ALLTEL will add wireless operations in 9 new states: California, Idaho, 

Minnesota, Montana, Nevada, North Dakota, South Dakota, Utah and 

Wyoming. The transaction also significantly expands its wireless operations 

in several other states, including Arizona, Colorado, New Mexico and Texas. 

The addition of the international properties will diversify ALLTEL’s wireless 

assets and increase growth opportunities. 

The company expects net present value of operating synergies, interest and tax 

savings to be approximately $800 million. 

ALLTEL will maintain a solid credit rating and a well-capitalized balance 

sheet and ample liquidity. The company remains well positioned for growth 

and the generation of free cash flow. 

“This combination strengthens ALLTEL’s position as a key player in the highly 

competitive communications industry,” Ford said. “This transaction is in keeping with 

ALLTEL’s efforts to maintain our financial discipline while adding wireless properties 

that contribute to our long-term growth.” 

Stephens Inc. and Merrill Lynch & Co. served as financial advisers to ALLTEL 

and rendered a fairness opinion. Goldman Sachs also rendered a fairness opinion to 

ALLTEL. Bear, Steams & Co. Inc. served as financial adviser to Western Wireless and 

rendered a fairness opinion. Skadden, Arps, Slate, Meagher & Flom LLP served as 

counsel to ALLTEL. Wachtell, Lipton, Rosen & Katz and Friedman Kaplan Seiler & 

Adelman LLP served as counsel to Western Wireless. 

ALLTEL is a customer-focused communications company with more than 13 

million customers and $8 billion in annual revenues. ALLTEL provides wireless, local 

telephone, long-distance, Internet and high-speed data services to residential and business 

customers in 26 states. 

-more- 
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Western Wireless Corporation, owner of the Cellular One brand, is a leading 

provider of rural wireless communications services to more than 1.4 million customers in 

the western United States. Headquartered in Bellevue, Wash., Western Wireless Corp. 

operates wireless cellular phone systems and company-owned retail stores in 19 western 

states under the Western Wireless and Cellular One brand names and licenses the 

Cellular One name in 16 additional states and the Caribbean. Cellular One has been one 

of America’s most recognized wireless brands for more than 20 years. For more 

information about Western Wireless Corp., visit WesternWireless.com. Information on 

Cellular One may be found at CellularOne.com. 

ALLTEL claims the protection of the safe-harbor for forward-looking statements 

contained in 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. 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 the integration of acquired businesses; adverse changes in the terms and conditions 

of the company’s wireless roaming agreements; 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 debt markets; the uncertainties 

related to ALLTEL’s strategic investments; the effects of work stoppages; 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 more general factors including 

-more- 

http://WesternWireless.com
http://CellularOne.com


l -  

ALLTEL to purchase Western Wireless 
Page Five 

(without limitation) general industry and market conditions and growth rates, economic 

conditions, and governmental and public policy changes. 

Investor Meeting and Webcast 

ALLTEL and Western Wireless will hold a meeting and teleconference/ webcast for the 
investment community today at 9:OO AM EST. The meeting will take place at the St. 
Regis Hotel, 2 East 55" Street, New York. The dial-in numbers for the call will be 888- 
203-7667 (domestic) or 7 19-955-1 566 (international). The call can also be accessed 
through both companies' websites at: www.alltel.com/i~~vestors and 
www.wwirc1css.com. The access code is 289432 for both the live call and the replay. 
The telephonic replay of the call should be available later today at 888-203-1 112 and 
7 19-457-0820. 

Media Call 

ALLTEL and Western Wireless will also host a conference call for the media today at 
1 1 :30 AM EST. The dial in numbers for the press call will be 800-8 1 1-0667 (domestic) 
or 9 13-98 1-4901 (international). A replay of this call should be available today by 
dialing 888-203-1 112 (domestic) or 719-457-0820 (international). The access code for 
the live call and the replay is 384284. 

In addition, a satellite feed of today's investor meeting will be available simultaneously 
with the event. The details for the downlink are as follows and the feed is free for 
unrestricted use: 

Satellite coordinates 
Satellite - Galaxy 11 
Orbital Slot - 9l'West 
Band - Ku 
Transponder - 12 
Downlink Frequency - 1 1942.000 MHZ 
Downlink Polarity - Vertical 

-end- 

Western Wireless, NASDAQ: WWCA 
www.wwireless.com 

ALLTEL, NYSE: AT 
www.alltel.com 

http://www.wwirc1css.com
http://www.wwireless.com
http://www.alltel.com

