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IN TiiE MATTER OF THE 
APPLICATION OF GCC LICENSE 
CORPORATION FOR A CERTIFICATE 
OF AUTHORITY TO PROVIDE 
TELECOMMUNICA T10HS SERVICES IN 
SOUTH DAKOTA 

Public Utilities Commission of the State of South Dakota 
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Mr. William Bullard, Jr. 

KELLE Y DRYE & WARREN L L P ·- ... ·~- -·--·- ..,.,.,._. __ ,......._._._. 
1200 19' " ST"CCT, M,W. 

SUITE IIOO 

WASHINGTON, 0 .C . it003e 

FebNlty 11, I 999 

Saudi Du:llta Pu' :ic Utilities Comrninion 
Slae Cap&ol Buildlna 
:SOO Eal Clptcl Aw:aue 
1'icrTe., SD S7S01-S070 

TC99-016 
ORlGlNAL 

·~, ..... , .. 
Wlhftre OtalC, U111 

(H.J, ....... ., 

RECEIVED 

FEB 1 q t999 
SOUTH t>AKOT A PUBLIC. 
UTILITIES COl,\MISSION 

R.e: Applicalioa ol GCC Ucentie Corpontion for a Cel1ifica1o of 
Authority 10 proyide inlrJSMe Joli tclpcommunicalioos mces 

Dear Mr. &llatd: 

Eni:lolcd for filing with the South Dakota Public: Utilities Commiasioo 
("Commi,siaa") p&eue find a.a oripal a.ad 10 copies oCGCC Liceme Co,poratioo'a 
Aw!ic:ation for a Certificate oC Authority IO provide illb'UWe toll tdecommunic:aliom on a 
raold buia.. Abo eodosed iJ a checlt in the unount ofS2SO.OO IO CXJVer the requisite filing fee. 

F!dotrd pleue al.so find a duplicate copy ofthi.t filing a.ad a ,elf-addrewd 
caq,ed envdope. Pleue dale-«amp the duplicate upon receipt a.ad recwn it in the mvdope 
pravidod. 

Plcue do not hesitate to coalllc:t me if you have my quellioo.,.. 
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L GCC iaa DdawweWlpca..,.aad wintain• a piuc:ipal office• J6SO 131• 

A-SE, Sule 400, Bdl,m,e, WA 9'006. A lilt oldie w whddl a oldie p iaacipal 

LUjlOI• c6ca-a • If P H Lcreto • EdtlJb ..C. A copy ctf GCC'a Artidea ctf lacicwpca..,. ia 

lfl « «--•~B. 
l. GCC -.a audlorisy IO do be • 11 ia Solo lllbu a a i,nip ClOlp:- 4 · A 

copy olGCC'a C..lificor.e olGood ~ *•i.c dllt GCC - .... izo:I IO tr-' 

bmi .. u • fonip COlpoa.._ oa Na.Wtbu 10, 1994 ii lff 'c 1 lla'do • E:dtlMt c. ne 



rqpt,ncl qmt for aavice of process in South Dakota is Corporation Semce Company, 503 

Scuh Piem Stred, Piem!, SD S1SO I. 

3. GCC is in the proc:eu of applying for lon8 diJWX>e ~e authority in several 

l&ala. GCC bu not been denied authority to opente in any Slate. Nor hu GCC's authority been 

-4. GCC is an inclirect wholly-owned 111baldiary of Western Wimeu Corpontioo 

C'WWC"). a Wubiqton c:orpontion headqwutend Ill 36SO 131• Aveaue SE, Suite -400, 

Be1.1cwe, WA 9S006 WWC is a leading wirelea c:om.municationl company io the United 

States, providing cellular, pcnonaJ communication., service,, spccialiud mobile radio, and 

p!l8ine lUVices to consumers in more wn 22 stales. WWC is publicly owned and trlded over 

the NASDAQ. 

S. All W1,tsp0edence, notices and inquiries regarding this Application ahould be 

Mama M. Smith 
ICELU!Y DRYE & W AllREN U.P 

1200 19111 Stred, Suite SOO 
W~ D.C. 20036 
phone: (202) 9SS.9600 
fu.: (202) 9SS.9792 

6. Copies of all comspoodence should also be sent to: 

Owuaopher .John.Ion 
Mamgll!r, Rqpdetory Affain 
GCCl.JcENSB ~TION 
3650 Il l• AYalllt SE, Suite 400 
Bellewe, WA 9S006 
phone: (-4S2) S~S6 
fax.: (-452) Sl6-3090 
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Ill 

I . 

Cow., : c.-c Oq*'1llilA 
l6SO Ill" A-SE 
eeae-_ WA 9I006 

ToG-hc .rvice IUllber: l .f00.63S-0l04 

Ill Soudt Dlkott,, GCC'1 office ii localed at 615 North uer._ Screcil, 
Rapid Cily, SD S770l. 
T~: (60S) 341-SIU 
Fa: (60S) 341-Sl37 

illlradt ... ,ae tcle.:: W •• •• ..vica ID dlle public oa a ltlrewide baia PCiii ·•die 

1 ,ty .. liicilibea cl odm' ~ c:arricn ("D(Cs"). SpecificaDy, Aflllice• wb 

iiduity IO povide a full ruge cl~ ICfvica, indudiaa ~ lolla 

+. e, can., card,. prq,eid calliea card, 10:ax -ad~ IOO ICIVicc.w 

9. GCX: ii well qullifi,,:d, 6eenci1Uy, c.cdinicelly ad IIIIIIIICrialJy, to povide the 

~ad~ clib SSC- coaipllly. wwc is I leading witdcss c:omn,••" ··-

aobikndio, ad papg aeavica to _ _..• - dim 22 ltalt:a. A Corpora Prafi)e cl 

WWC ii llf 1el _., abNlilt D. 

10. nc oflia:r'I w1 dil«:tun olGCX: wt wwc 1iaYC em:asive expaiaice ill die 

•:•I --•·aw!bicm-111 malb'J with compania ad a McCaw Cdklbr C~tei-:w·.., Gc.ral 

-· 



Br• •Irina. ad MAlUCETS Cdlula- Umud Patnr•Jbip. The names. titles aad t.cq,ouads 

cl die c6a-e ud direcs.on cl GCC and WWC are liJl.ed in WWC'a Co,ponu Pro61e 1FJ m -1 

• E:dtlbil D. 

11. Mm-. the officcr'I aad direc:tcn cl GCC and WWC haw ck.doped 

lipi&caM •e w el apeni,e • ii -•tll!ed by WWC'a alOOCllfid powdi &om 14,000 

..t.aiben two ,-s IF, tio owr 7SO,OOO aubiaiben today. WWC bu d ·,, I 111d 

~ a lllU><J{-tho,ert tdecocm11iniation1 system, wtiicb iodudn Prildla with 

advuced fi:alures includill3 common cbannd sipaling (i.e. , SS7 orCCS) and d,c.t,.,,o 

• , t,ijtia wwc baa nodlmda:nc Ncrwort ()palbulll Control Centers (9N()CC9,) that -

lll&d 24 Ion per day. The N0CCs mooilor the ope,6.tii of I.be switdiea, !rempOr'l,alioa 

...., ·; r aad IJllaDI, all paiph,erab.. and ell networtc facilities on a COIICimo11 buil. The 

advuced ttdwrica1 abilities orwwc has coatn"bulcd • .,,,..,..;,ny to lhe c:ompeny'• •icceedul 

growth 111d will be brought to bear upon lhe provision of ac:rvice by GCC. 

12. As a ..ty-fonmd OlllllpUI)', GCC bu DO significant financial hiltory. ~. 

GCC. dlroup tbe ~ of iu parml Ouipc;M ..... wwc. and affil iatca, has acc:as to ample 

c:aptaJ to po,,ide tdecommwlicalio ~ tlwougbcM lhe SUie of South Dela:Jta. In 1997, 

WWC rq,oncxt IOlal ,-..ea afSJIO.S million. A copy ofWWC's l'DOII recait 1997 ~ 

Form l~IC and irs 1997 AJaral Rq,ort ii epp.:,idod hcn:to uEzhlbit E. 

I 3. GCC' a ~ POii-1or Soulh Dllkota is UlldetenniMd at this time. 

_, _ 



n l\q I T""lf 

14. GCC uuada to provide 11:fflCe ia Soudl o.tor.a pura,mt to die.._ ad 

f iew 01•1" 1d in ib popoeed ~ wllidi is Mlec:hed..., •E:dtlbll F. GCC 

1611)4 •fJlly ~ dm I.be CommisfiM approy,e its popoeed rariff' eft'ec:uve u of die date of 

dll. ordClr .-.. GCC a Cctti.6cale o{ Aulhoriry to provide •do omrn•nicadooe ISVica. 

nz £,pr r t ..,,., r , n r ,. 

IS. ~ I C cqu:u.ivc ~-of'ttk• (MNP31mic:anom leMCIS ia Saudi o.ktJti, GCC 

SI ri•Dy ~ that it be a,bject to thew ttramlmed rea,.aill.ory btff C ~ to 

odla" ; titive carricn. 

m l\rWlc l6*ral 

16. A dc,cision by t.be ~iniocl to V- GCC aidlority to povidc iDtrucare 

• I t I Urie:ll!OCOIC -ui•li0 a1Cltlicl0Mllld la'Yicca OIi & raold bail is in the public iarcmc. GCC is 

.. qelificd to opc,lle • • ~ ""1ce povidco in South Dlllaita. Morc:over, 

GCC'a.-f 4Mww iadle.-bt b!«k ; g,j,, Mio,11,ervioes in South~ 1ri!I promaCc 

s cit· ., tllidl will lead to the dewlopmeni of new ""1ce, and producu owr time. 

. 5 . -· 
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WHEREFORE. GCC rerpectfidly requat 1h11 the Commiuioo granc it a Cenificate of 

DATED: Febnmy 18, 1999 

Re,pec:dblly 111bmitted, 

:~ J~E.% 
~lisaa M. Smith 
Km.1.EY DRYB &: WAJUtEN UP 
1200 191h ,SUeet. Suite SOO 
WuhingtOIII, D.C. 20036 

Their Attorneys 

-6-



I am IUlhorimd IO .cpcsa11 tbc Applicant in !he foregoing application and IO 

make this \"Cnfication on its behalf. The sa•C!Dl"Dts in !he foregoing document are uue of my 
O'WII knowledge. Cllccpl as IO maaas ~ are tbcmn staled on infonmlioo and belief'. and as 
ID""-mantn. I believe !hem to be tr\lC. I dcdare l.ndcr pcmlty of perjury that tbc foregoing 
is tnlC and CXJffllCt. 

S-and sub!cnl,ed IO 
bdorc me this ,, .... 

~ offdHay. 1999. 

~ = Fe,b. t7, tfft 
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EXHIBITB 



State of Ddawan 
PACE 1 

Office of the Secretary of ..,tate 

I, EIJ'.ARD J. PREEL, SECRETARY OP S'tATE OF THE STATE OF 

DEIADRE, DO HERE8Y CER'l'IFY 1"HE AT'l'ACHED IS A TRUE AKO CORRECT 

COPY 01" THE CBRrrl"ICATE OP INCORPORATION OF •ccc LICENSE 

CORPOBA'l'IOH•, FILED DI THIS Ol"F'ICE ON TBE TWENTY-FIFTH DAY OP 

OCTOBER, A.O. 1994, AT 4 : 30 o•CLOCX P. ll . 

A CBRTrFIJ!D COPY OF TRIS CER1'IPICM'E BAS BED l"ORWARD!D TO 

'fflB lfZlf CASTLE comtTY REOORDl!R OP DB.EDS FOR RECORDD(:;. 

2446'44 8100 

944203986 

AIJlliEl.TICATION: 

OATH: 
7282502 

10-26-9. 



• ER• •FICA TE O:P JNCOJll'ORA'OON 
OF 

GCC UCENSE CORPORATION 

Pursaaat r.o the p:rovisiom of Section 102 of the G=-al Corpcralion Law of the State of 
Deaware. iile foDo,wmg ~ of1Dcoq,cntian is JUinnim:d for filing: 

ARilCLE 1. ~ 1 

The - oftbis CUtpo.atioa is GCC Liiccme Corponbon. 

AJll1CLE 2 REGts JUED OFFICE AND AGENT 

1bc 1upeai.e mmcs of the C,ouuty and of the City -= die ·eamty in wf.uch tfle 
Aid aOic:e of die Co.poc &tioo is to be loc:at.cd in die Sllle rL Delawze .. die c:ccml)' of 

New Udtf.e &net die aly of Wibl".:nsion. lbe stt= and mllJlbu of said IC g · 1 Ned otlk,i: and the 
address by am:t Cid aumbcr of Aid regisu:rc,d lgid is lbe Co.po.tmioo Tiust Cent.er. 1209 
Onm.oe Street, ~ DE 19301. The name of the registered agent at such address is The 
Corporation Trust Company. 

Altlla..E 3. l'QRPOSE 

nm CIOlpoiwaa is .. go.md for the purposes or cmmains mr and a11 bwfilJ businea 
tor wtiich a w.poomao may be OWXNpomed Wider Scaion 102 of the Gcoenl Corporation La,,, 
ofme sum oCDdawm:. as dcd 

ARTICLE 4. CAPITAL STOCK 

The llJltMiz:ed c:apital st.ode ofdiJ a,mparatinD shall consist of 1,000 shares of Cornrnon 
Stock with S.01 par,...._ 

11ais w.po.illi<:cl bas a papdml e,ristmce 

AllICLE 6. PBfFMPDYE RIGHTS 

Slmllbolders of this WI pc.caioo hs1'C DO pea:apli,,c rigbls t.o acquire additional shares of 
srodc or srairiries oooYCnl1Jle iuto shares rL stock issu,cd by tbo corpcnlicxi. 

AR.IlCLE 7. CUMULATIVE YQIING 

Sblrddders ofdiis Wipoiltioo lbaD DOt bzve thr. risJ,r to osmull!e \'Ula in die deaiaa 
afclila.uu .. 



•10/ZS/U U : 111 ttzot IU TOU PTSQE SEATTLE 

ARila.E I . DIRECTORS 

The aumber of dirc:c;ton of dis corponlioo shall be fixed in the nwmet ~ by the 
bylaws of this oorporalioo. 

ARTIC1E 9. LIMITA1ION Of PJRECTOR UABil.ITY 

A director of I.be corporation shall not be penooal1y liable to the CX)tJ)ORtioo or its 
abaRho1dcn for l1IOD.eW)' cbmqcs for cooduct u a director, ec.c:cpt for. 

L Any brach of the director's duty of loyalty to the COlJ)C)Rtioo or iU stockboldcn; 

b. for acts or omissions not in good faith or "lllbicb iuvoM: illtcntional mi.scoodilct or 
I blowing violAon of law; 

c. under teetion 174 ofthe~Gcncral e«pontioo Law, u amended; oc 

I! the J)drwarc Gmen1 Corpontioo Law is amended to authorize cuporatc action 
funm diwioatina or limitiJlg the pcnona1 liability of directon, then tho liabi!ity ot a director of 
die cupontion shall bo etimim•ed or limiud to the fiillest cxtem permitted by the Dd&ware 
Geanl Corporation Lrw, as to micudcd. MY repal or modification of the foregoing paragraph 
by die umcbaldcn of the CICltJ)C)Rtion shall not adwndy affect arsy riglll or proteaion of a 
cliteClu of the corporation with respec:r to ariy aca, or omissions of such director oc:aaring prior 
to ~ rq,c:al or modi.6cauon. 

ARIIa.E 10. POWERS OF JNCOJU)QRATORS 

The powers of the incorpofllor shall terminate upoa. the filing of the Cenmcate of 
Eoc:orpomion. 

T I\C names and mailin& addresses of the pcnons who are to savc u dirccton umil the 
first annual IDCC1ing of shardiok!cn or until their succa,on arc deaed and q~ arc: 

Alm R. Bender 
330 120thAvam.eN6 
BdJe,.\le, WA 98005 

Thcrea E. Gillespie 
330 120th A.VCl1UC NE 
BelleYut, WA 98005 

2 



U :17 tuo, IU TOU 

lhe ~ for the puipo,ca af fbrmml; a c:orpuatioll under tho 1&wl of the state of 
DelaWIIC, bcf,by vlN•d:t:s this Catificatr: of~ IS bis act and deed under pcmhy of 

petjurytbi,7£!dayaf C?M!r< .~. (A ~ c,.. 

£ill ... = -p:,c 

er-Sccct Gtu:rJhJ"S 

~ie Canter 
701 Fifth Ave.nuo 
Seattle, lleahington 9810 

3 



EXBIBITC 



OFFICE OF THE SECRETARY OF STATE 

Certifi~ate of Good Standing 
Foreign Corporation 

I, JOYCE HAZEL TINE, Sec:nwy ofSUU oftht Slate or South Dmn. do 
br:rd,y certify that GCC LICENSE CORPORATION (DE) wu 
uholized to tmmct business in this state oo November 10, 1994 t, filrtbcr 
certify that said OOij)OlibOD bu complied with the South DI.kola law ~ 
lon!ip COIJJOl'lbOOI trmsertiD8 b111ioc:11 i:o this ltatC. and IO far U the roc:onis of 
this off",c;,e show, aid eo1pocllioo is in good anding in this State at the date 
beniof .S duly IUlhorized to trlDSICl bu.sineu in the State of South DakoCa. Tm 
c . rtificatc is DOt to be coamucd u an codonement. rccommendatioo or ootlc:o of 
approval of the COlpocibOD't 60,nri•f coodition or b11sincu activities .S 
p'IC:tioes. Such infonnetioa is DOt avaibbfc: from this offic:e. 

IN TESTIMONY WBERtoF, 1 
haw benwiio Id my band 11111 
affixed I.be Great Sc:eJ of the Saile of 
South Dakota, • Pierre, the Capital, 
this February 8, 1999. 

~~uJ 
Joy~ Haultine 

Secretary orStat2 
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,. 
Corporate Profile 

t , weate•n· 

111 ••······ 

Company Dneriptton: Western Wimes, Corporation (NASDAQ: WWCA) is a lsd.ing pn,vidrc of 
wittless commulliations service;< In the westffn Unlll!d Stain. TIie 
.:ompanr owns and opera16 wia,es, cellular phone sy,ums cnarbt,ed 
wider the Cellular OneCe national brand name in 15 stall!S west of the 
Mistis;sippi Rivu. Westttn Winless wo OWi\$ seven~ auctioNd by 
the F~ Comsmwcations Commission In 19915 to pfOVick pmona1 
COINI\WUUtions servica (PCS). Thae Licm,es CJltmd the company's 
geog:aphlc footpritlt to 22 states and ena_ble Westirm Wimas to offtt 
high-qlWity, dlgital. ~way wirekss communiaatlons services under the 
VoiceStru.rn• Wll'fless brand name. 

Hud~uarmrs: l.ssaquah. Wuhlngton 

EX*:utlve Team: John Stanton. Owrman a.nd Chid Executive Officer 
Don Gut!utt. Vice ChainNn 
Bob Stapleton. President 
Milw Thomsen. Olw Operating Officer 
Thtresa Gi.llapi.e. Olw Financial Officu 
Cttgg &IUl'lbaugti. Stnlor Vice Pmidfflt. Coq,onte ~lopcnrnt 
Alan Ben.m. Senior Via President and Ga\aal Counsel 

Mamts: Westun Wimes, owns cel.lular and PCS licm1a rovering mout 
25 million people and 4 1 pen:ent of the land In the continental Unill!d 
States. It owns .and opu,ates cellular system, in 57 Rural 5avice Artas 
(RSAs) and 16 Metropolita.n Statistial Attu {MSAs) wilh a rotnbined 
population of about 6 lllillion. The cosnpany also own, licmses to provide 
PCS In seven Major Trading Attu (MT As)-Albuquaque--El Pao. Omve:r. 
Da Moi.ra-Qwld CitlA HQr,olulu, Portland. Oldaboma City and 
Salt L&keGty-with a population of about195 million. 

Hltlto,y: West1tm WlttJess was forawd inJwy 1~ t:uoughtherombinationol 
Pacific Northwest Cellular and GeNra.l Cellular eoi,,oraticn. tn the last 
two ,-rs. the company hu grown from about 320 employ~ and la, 
than 14.000 Sllblcribus to more than 2.000 employees .and 270.000 
sub9crlben. ln May 1996, the romp&ny cotnpietild an initial pubUc offeru,g 
of l2.65 million stwa ot t'OINDIX\ stock and a pubUc bond offering. The 
two oUering, raised .-ty k30 ri1llon to continue the development 01 
Wfftla"n Wittless' cellular and PCS bl1tia ,n 

The cellular mdustry is 12 yun old. Mon than 40 million (one in eight) 
A.muicam own a cdluLu phone. The Pu,onal Coaununiations lnd'l$U}' 

Association pmlids dwnew penorial~~ will 
combine wilh e,dating wimaa ,enicts Slich .. cellular md paging to 
fundamentally chulgt the way Amaicans comaw:nicaw. lndusll'y analysts 
f~ wiffltsa ~ Mrtia9 sub&a:iptiotlt totaling 
19'1 millioa by 2005. 
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Waum W',n/as has 
bu11 die first to offer 

PCS Sff'llice ;,. its 
lftllnlld:I - a strong 
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Wesam Wireless: Redefining Hov ?eople C()mmunlcate 

!JI an increasingly mobile society, wireless &ilMIIIDicanons bu become one of 
the fasrest growing segments of the communicati.om industry. More th&D 
~ million (one in eight) people curnntly mjoy the benefi.ts of un~ 
communication lh.u cellular service provides. 

With the introduction of per50nal communications services 1PCS). the rapid me 
.11 which businesses and consumers a.re adopting wirelcss communications is 
expected 10 continue. Thi• explosive growth can be anributed to the fundamental 
need that wireless communicati.on addn:sscs - people want to feel empo~ 
oVtt their communications and a:e loolci.ng for solutions that offer quality. value 
and reliability. ln shon. "'inelas communication is redefining bow people 
communicate. 

Wesiern Wirelas Corporation has emerged as one o( the le,,,ding wireless 
communication service providers with itJ unique combination of cclluhu and PCS 
licenses and more than 270,000 subscnllen throuahou1 the western United Stares. 
The company's strategy is to offa the optimum technoloi)' for a particular 
geographic an:a - concentrating on ninl and small mt1r0polit:1n areas for its 
cellular service: and more densely po!)U!a!.ed areas for its PCS service:. The 
company owns cellular and PCS licc:nscs covuing about 2S million people and 
41 percent of the continental United States. 

The key to Western Wireless ' success has been its focus on high-quality enhanced 
service offerings and an aggressive growth Sll'alegy. WCSlml Wireless has been 
the first to off ct PCS service in its markets - a move the company bcli~-cs 
provides a StrOJl8 competiti~ advantqe. In February 1996. the company 
launched its PCS service: Wldc:r its pcopricury VoiceStteamSM Wucles.s brand i,, 
Honolulu. foll.owed by the summer 1996 lauocbes of its PCS service in Salt Lm 
City, Albuquerque and Ponlaad. The company is swed to roll out service: in the 
Des Moines/Quad Cities and Oklahoma City IIWU1S by the cad of 1996 and in 
Daivu in cmy 1997. 

The company's cellular service, mal'ke1ed under the Cellular~ name in 
IS wcsu:m swes. has grown from less than 14.000 subscriben aJl!l SIS.4 million 
in l'f:'laiues in 1993 to more than 270,000 subscriben and Sl3S.I million in 
revenues. By cooc:enttatina on rural and small meuopolitan areas for itS cellular 
service, Westem Wireless can coVtt la:ge a~ arais with rclath-e"IY few 
ccU sites. thus pcoviding cost<fficien1 wimcss servi~ la addition. became 
ccUular opctatioiu in rural and small urilaa marltets wen: licensed and ~-clo:pcd 
Iara than major rnancts. cellular peotU'ltioo il presently lower and subscri~ 
growth rares a.re significantly highet than in the larger urban nwiccts. 
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By laldns adnnta;e of the existing business infnsuucture C$tablished foe its 
cdlular opentiom - includini cenaa1iz.ed m-aement. madcc:dna, billina aa,d 
cusiomer service functions - Wcstcm W-itth bis beal able to offer PCS 
services mi (a!IRS not currently provided by cellular Operlb)(S. 

Westm1 Wireless is committed to bo. 1miI1i the pranie.r wireless communicadon 
service provider wi.lh .s focus on: 

Quality: 

J>rojitabU/ry: 

Providini hiah-quality tecluiital. sales. adm.inis1rati\'1! and 
sctVice expertise. 

Dedication ro expandina the business lhrouah superior~ 
agressive sellills. pnident a.cquisitioos a exeellffl! cmu>mer 
care. 

Commitment to deliverina an oumanctina returQ on inveslJDCII~ 
lO sbarebolden by providing superior produas 10 iils ~ 
amina customer loyalty and openlina with 111 en~ 
spirit. 

Based in Issaquah. Wash., Western Win:less wu formed in July 1994 throuah lhc 
combination of MARK.ETS Cellular Limited Par1nmbip. which operated as 
Pacific Nonhwest Cdlullr, and Geoctal CeUulu Co.rporation. Westc,o Wireln.s 
owns and opcnteS «llul&r communications systems in S 1 l\ltll service u-eas 
(RSAs) and l6 mc11:opolitao sw:islital areas (MSAs) in IS swa- California. 
Colondo, ld&bo. Iowa. Kmsas. Mi=ota. Missowi, Montana. Nebnsb. 
Nevada. New Mexico, Nonh Dakoai. South Duot.a. Texas &Qd Wyomina-with 
m qpp.te population of about 6 million. In I 995, throuah the Fedm.l 
Comrrnmictti?m CQmmission (FCC) auction of broadbend PCS licenses. WeslffT 
W"irelesl acquiml licenses to provide PCS in six major lrlding areas (MT As)­
J.ibuquaquclEl Paso. Des Moines/Quad Cities, Hoaolulu. Oklahoma City, 
POC11.m:11DdSalt Lue City. Westem W-1ttlm purcbascd the DenvcrMTA in 
June 1996. 

WesterD W-1ttleo' ~ tam com.pri,es socne of the early pioneffl in th.c 
wireless i:ndusery. includin& John Stll:IIDft. cbairmlD at CEO. who wu a fow\de 
and COO of former iDdumy pt McCa'¥ Cdlular. 7 he Olbcr team mmbers -
Oooald Guthrie. vice chairmen; lwben Staplctc 11.. pc, sidcct; M'lbl Thomsal. 
COO; Theresa. OOICSllie, CFO; Cteg 811iaib1uah Slmior 'Vice pm;idaU: and 
Alm Bcndtf. senior vioe pn!Sidcnt and &eaaa1 coumel - shire Sta11ton's 
~ spirit and Iona, succasful tradt reconl in building a duivina 
wimcss commwiic:allon business. 
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Since ilS founding. Western Wireless h.as grown to more than 2,000 employees 
throllpOl.ll ilS hudquane:rs and 70 local sales offices. The c.ompany raised nearly 
S430 million throu,sh an initial public offaitig and a concurrent debt offenna in 
May 1996. which was underwritten by Goldman, Sacb.s & Co.; Donaldson. Lufkin 
&: Jenrette Stcuritics Corp.: Merrill Lynch & Co. and Salomon Brothers Inc. The 
company is traded on NASDAQ undt"T lbc symbol ~wwcA." 

The Wlrlltu e«nmunleltlont Industry 

Broadly defined. I.be wireless communicalions llldusuy includes one-way radio 
applications, such as paging, and two-way radio applications, -ucb u cdlular 
celepbonc. PCS and enh&oc:ed specialized mobile radio (ESMR). whi.ch use a 
variety of radio &cqucocies to tranSmit voice and data. Since iis inttoduction in 
1983. cellular service has if01.V1l dramatically and now dominates the wireless 
communications market with more than 40 million subscribers. 

Ii is estimated th.at .about 2 pm:c:nt of all phone calls are ori~ o:r terminaled 
on a wireless pbonc. However. this peteeniqe is cxpcctc:d to grow significantly, 
as carriers boost c.q>aciiy and coverage and add cnb•oced services. Industry 
expe:rU pmlict uw PCS will play a critical role in the expansion of the wireless 
market into new demand segments. The additional spectrum. lower prices and 
increased pace of service-iMOvation gener.ucd by the addition of new PCS 
can:icn are cxpec1cd to contribute 10 rapid maritet developmcn.1. 

BCCIU5C wireless d-evices are fundam.cntally a more efficient and effective way 10 

communicate by offering consumers incre&Sed mobitiiy. many indusay expctu 
predict Iha! wireless corrununications will soon be the prcfmcd method of voice 
communications. Conswne:rs are demanding more con.ttol over thdr 
communica.rion. and wireless service is a cost-cffcttivc means 10 m.ecl lhat need. 

Cellular and Plffl)IIII) Communlutlont Stmctl 

The FCC licenses two principal 5Cl'Viccs for transmitting voice and d.-ua signals -
cellular and pc:noml communiClliom service. Cellular service provides high­
qual.ity, high-capacity service to and from mohile. ponable and stationary 
tdepbooes. Cellular bandsc13 are affordable aa,d easy-to-use, and offer imporWlt 
benefits to both business and re,idcutial,cocsmnen. Fully equipped, multi-cell 
cdlul.v systems u-e c~le of handliJla t1lous&nds of calls and can provide 
service to hlDldrcds of thousands of subscribers i.a a givm mark.ct. 
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Many cdlullr systffllS today arc luruted in the:it c:ap1City due t0 tbctr usc or 
Alllloa-bued radio transminions.. althou&h mmy a.men arc curmltly in the 
pn,as1 of uparadina to digital c«hnolOIY. OisitaJ. systemJ COCVffl voice: or data 
sipls inlo a SUQZn of disits thal is compressed bdoo: ll'IIISIIWsion. enabli.na a 
SUiik radio dlanocl to carry multiple simullaDcOUS sip! amsmissions. A11 aJJ. 
dia,itaJ systffll will provide CUSU)IDCfS ""th cniw>c:cd «pactty, g!Qtff call quality 
~ ~-anad dala-<ommunication fcan...u. 

PCS as a tcm1 commonly used to dc:scnbc a portion of radio spccuum 
t llS0-1990 MHz) used to provide wiN:lcss communlcation.s KrVict1. PCS will 
tt111Wly c:ompa.c directly with cxistina cellular ~lq,booc. Plilll& and spcc.ialized 
mobile ndio services. bul wall also include features that are 001 aeocrall y offcml 
by cdlular providers. 'Such u data tral\Smissi.ons tO and f'rom portable compuicn. 
advanced 1'11-o-way pacina services &lld facsimile scrvic:cs. Westcm Wireless aims 
to be the tint direct wireless competitor to cellular providers and the first to offer 
mus-nwut. all-diaital mobile netWOrk.s. 

While PCS &lld cellular~ usc similar 1cclulolo1ics and hardware. ~h 
OpcralCS on diffi:ffnt frcqucncics and may use different leehnie&I and netV,-odt 
SWldards. The most common digiw standazds to be implcmenccd by PCS 
amen ate GSM (Global System for Mobile Communications). CDMA (code 
di,uion multiple ac:ccss) and TOMA (time division multiple acc.css). Wcstem 
WiN:lcss bas adopccd GSM tcc:lmolOI)' - tbc only diaital tcc:hnology in 
widespread usc around the world. scrvina 20 million custOmCrS in more than 
91 c:owuna. As a rawt. handsets and octwon: cquipmc:111 arc far less expensive 
Ihm for othct digital :sundards. and are mon: rdiablc &lld DlOl'C ,.,dcly .i,-ailable. 

v~• W-ada:J P--1 Co-i«dotu $6,ka. With 
VoiceStteam Wirtlcss. ~bcrs QI\ stay ·Ahc:ad ofrhe Cumnt--nc "ilh such 
enhanced fea&wa 1U U1SWfflJli service and twl>-way text and numeric messaging. 
caller m. call wai1iaa and call bold. diajw man,cioo to SftYall fraud and 
ca~ ""smart card" tcc:lmolol)'. wirdcSJ dal& tnmmission and cx1mdc.d 
bamrJ pcrformuice.. Voic:cStrcam servic:c: c:oaxs with a wirdess di g1tal phone 
equipped widl a built-ill amwaina mec:bioc: and pqu tbal can link s1.1b1cribcrs to 
their~ II) allow them II) ru. rad thr:it e-mail wl aa:css lhc lnlane\. 
The pbaae. wbic:b is, smalla and mote fanlre,.ricb dw1 most a:.Uulaz hwlscU. 
also allows sub:r,oa, to rad messqd apt off of rhe disptay - wtth incrascd 
darity and privacy. Moadlly service pacbp:s rqe from S20 "'ith 30 free 
minutes of airtime to S21 O with 1.000 free minufa of airtime. Optional fcatllRS. 
such &1 "weekfflds free." call forwardina and cnbmco1 ~ia: mail SCTVta:. also 

ate available. 
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Cdhlur 011..e. Wntcm Wireless nwtcu its cellular products and scrvicC'1 
uncb the name CcUu1ar One. the first national bnnd name in lhc ccllu1ar inchistry 
ch.at is cWfflltly used by a natioaal coalitioctof S07 cellular licmsccs in aU 
SO st.ates. · Western Wireless offers its sub,cnoa, hia)l.quality cellular 
coJM)uniaiions. as well as scvcnl customer callina services. includina call 
forv.ardina. wt waitina. confcrmce callina. \'Oicc mc:mae SIOflie and mricval. 
Jnd no-lnS"u a-ansf«. In addition. subscribers can ac«ss local aow:mmcffl 
emergency SCf'i ccs from wir ccllulu hm:1scu - frcc of cbarJe - by dialina; 911. 
'.\.1onthly SUV1ce plans ranac trom S29.99 with 80 minuics of free loc:a1 airtime ro 
S219.99 "'' th 1.000 mmuld oifrtt local aittimc. Voice mcssqina service also is 
available. 

John Sta.Non. Chavmarr. Dirtctor and Chit/ &tC1111w Offic,r 

Stmron has spent much of his carcff in the wireless industry. Prior 10 hclpina 
form Wcmm Wireless in 1994. Swuoo was CEO and chairman of lhc board of 
Gcncnl CclluJ.ac Ccxporuion. He also has served as chainnan of lbc bosd Md 
CEO of Pacific Northwest Celluw. lnc: .• and asdim:u>rofMcCaw Cellulu 
Communications and LIN' Broadc1stina. From 1913 ro 1991. Stanton served in 
various capaciucs with Mc:C4w. serving as vice cbai.rmul of the bovd from I 988 
10 1991 and as chief operating officer from I 91S lO 1981. He also is a member of 
the board of dircaors oflnterpoint. Inc. and SmarTooc in Hona Kong. He is a 
UUS'lCC of Whianan Collcac and a dim:tor of the Cellular T clccommuniations 
I ndusu'y Auoc1atioo. 

DoMJd Gllllt,u. Vie, Cltamttan 

G\llhrie c:amc t.0 Wcsum Wireless from McCaw Cclluw. where he sc~ as 
senior vic,e i.cesidall and trc:aSUfff. Guthrie also served a.s senior vice president· 

1inaM% !of UN Broadcasrin1 

RolNn Sllzplt1011. Prauknt 

Sta;>lctoo served as pcaident of~ Cellular COl'pOR!ion prior 10 Wesiern 
Wireless' formation.. From 1919 to l 99'2. lie suwd in various positions 'With 
Gc:nm1 Cellular. includ.ioa chief opallina offlc:u and vice pmidcnt of 
opcntions. s~ ~ was employed by mobile communications 
subsidiaries of Paclfic Telesis. lnc: .• wbic:b now are aflilia1ed with AirTouch 
Communiations. 
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Thomsen was a direclo1' and chief opc~offic:a- of MAR.KETS CeUu!J.r 
limiltd e.uxnhip priorcojoinina \\<CS!ffll WiJ'Clcss. From 1933 to 1991. 
Thom.sai held Vlrious positions ai McCaw Cdlum. suvina as gencral manqcr 
ofiis ~ division from 1990 io 1991 and as gmcraJ manaacrofiis West 
Florid.a rq;ion from 1987 IO 1990. 

T1tvaa Gtlhsp1t. Chit/ Frnaw:,a/ Officer 

Gillespie was CFO of MARKETS Cellular limiled Partnc.nhip prior io tb.c 
(ormatioo of Wc:sicm Wireless and p«viou.sly saved as CFO of ccnain enlitics 
coatrollcd by Stanl0c1 and Gillespie. She also served u senior vioc pcesident and 
conuollcr ofMc:Caw Cdlular. 

Crtgg Baw,Jxn,gh. Sl11ior Viet Prwdtlfl. Corporau fxwlop,Mfll 

Prior IO the: fonnation of Western Wireless. Ba.umblugh SimlCd ia various 
positions wttb Gcnenl Ccllu!J.r Corporatioo. includina vice prcsidmt of business 
development. He prcviou,ly was employed by The Fim 8oSU>a Corporation. 

A /1111 lklldtr. Simor Vier Pus,d,nr and Cnnuai Collllffl 

Bmdcr Joined Gcncnl Cellular Corporation in April 1990 as senior counsel and 
- named scacwy in June 1990. seneral COllllSd in August 1990 and vice 
ptcsadcnoo Mud! 1992. From 1981 io 1990, Bmdcr was vice pl'CSidmuod 
sc1liof counsel of Equitce Financial Group, a subsidiary of Paci.ticCorp. 1oc. 
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bath ~ ... ~ allo amaunc:ed joint ventures !hat lri! Mlhlr eiqa,d Ille VclceSlrum bfand name In PCS 
~ In 1119 __,, Ul*d Stas. Thi~ •lllclpates canllnued growth In 1998. In Febnay 1998, the~ 
and H11. QJQI 7 1 I a trWllaClon -.eti, HTl. acqlked a 19.9" lnllnlt In the ~ sibsidlaty whk:h owns and 
qia._ .. PCS.._ and ,-1aats b' appa.d,..., S2A8 mason. 

Ill 1 zt 

IM:w...,. tie Cu.arpaff tms b:uled on Che ac:qaH!m and op-ab, d 01A.- QXD'IUllca1lons SYAlfflS In RSAa 
and ... USAa In .. ..-n Unlad Slam. The~ acqlAllllon cl PCS ac.- er11t11N l to 19.r...e, eliJ*ld 
boll la-tw and g&OQIIIJII*- cowe,age and to ollllr •lhaad ........ aimnunlc:ll1lan-*-. lba Coaarpai(a 
~ fDcul wlll la PCS lclrw has~ and• oon&ut to be, to w111•a ape.lllb• In e.mcatdlnlelysq,,,..11 
_,... la PCS.,._, lba Coq,any ~ '1atCIMlr la tie cpm.m &.111Uk.1Q) b' Rd.. 1w dlnlely sq,,flCled 
- ,..__.., - lea 111• ...... to wl\)llllb, and'- a graaer c:apad1r b' l*n gnMll llln fflOlt fflljor 
....... andlbllPCS 11 .. cpm.m llldidowf b' ~ denMly sq,, 1 e 1 Ulbal-wt-9 ar,aag oaa....,-. ... 
-• , alw. ID~ and «.:e pa11n11a1 ~ wiilliaa. The Con1*'fY ,_ ......s mataeta • • ... -, 1ow=-. 
IIMllg fl'lid-' oaa...brW b' m -aoe d $45.98 per pap_.., a.JIIG .. a1lld d.._ ac:qand bough 
Iii el-e::q,S F,• lbeCu.14*,{llPCSIITA~-puct tdllm-.dS10Jl1 perpapande.PCSBTA 
..__P• I e 1 am-. cl$3.13 per pop.~ Ille eu...-r;• ~ p1n:.iCaiQ8 In Coat laNt PCS'a baa,.-,... ID .. __. cl S--- In a lcenNd - mAlpled ~Iha~°"'* .. klltrat In h .._.,,adli....,_ 

1bl Cuu4-b.._C4N•IG aegy ha tie.I to (l) oanawctand w 111.e,.ce ape.lllb•wlta ~ quaay.,.,.. and 
edelid.9-9 In nnl _ ... b CIIIMlrsyllllrnS and In urtJen .-wtlh b PCS~ (I) CIClr6lue to 8lqlerld b 
qia..._ bou;CI •aa 1 aCllallel growlh and uuge; (I) ldr.a b ceotlaluid ~Sid I.:* olllce "'1dlonac ID 
aipport h Nedi db CIIIUtr and PCS~ lt.eraby btllW' •11p1omg ape.16,g llfficillides and ge,•a6G ~ 
eco,o ... d 8Cllt; and (lw) en :1.:111) ac:qan CJaAlr and PCS Pll98t11es pr1n*'Y In con11guaus nw1clllb. The Corrc*IY' 11 
........ IG b cr-.i, ~ ~ ID tuld b PCS &yltemlJ. oOl!f1ng a wide range d pl'CQICts and -W:.S et w,, ,W,e pae. CCi1lhltl)' t.49d1G Che qualty d Is neCwoa1I,, esllblshlng slJor,g brW1d reoognllb~ Ctlld!ng a slrq 
.... and -liArlG ,,..._ llllored ID Soc;aS ma,bPs and l)Rl'MIG a superior lrffi d Ql$10mer service. 

lba Con1)any ~ ID oonllnue ID talce act.a age of oppo,1IMlllles to enter ,_ nmlcets at a relalM:ly low mst, 
lnculriQ ......... ~ 

TSle- 5 ~ lnduat1y 

O...wtsw 

'4'.11 7 ClOn'f1'UW:ICio symns USO a va,iety d rd> hquencies ID trwmnll YOioe and data. Broadly dellnecl, Ole 
.... CCA'IIIIUllcaCI ~ fttJdes one-way rd> lj)j+ ...... aJdl .. ~ 0( beepef IOIVlca, and two-way raclo ,,+ t+ II. lld'I a ~ PCS Sid Ela'lalOed Spe ialtw1 M•• id Railo ~1 natworb. Hillol!alllj, eacll 
i44A 4 I ta been ac.n.c, ..n\10,.--.S ii 8 dislrld radio hquencJ bb;tt. 

Since b ttodudlon In 1983. wlreleu ww:e has grown diaalalicaly. As or June 30, 1997, aoc:on&ig ID ~ 
T•::uu11u ... illons ~ A • 1"'1 , ("CTlA') lhll'II - _. 48.7 m1llon wlreless aubsclt..n In 1h11 Unbd Stallls. 
........ ., a p ..... ..,. .... of 1'"' and a growth of 1o..e,r. t'aln Deoerrbec 31, 1998. 

lba ...... ., bible am b1h ow1alrl domestic w\'*5s lncll:ary 11:t!lsllcs cleftw,d from tho data SlJIWf .-Ab ~...,..._.,~cnA: 
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lwelage Morflf Serwlce Riweru 
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45.11' 
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Year Ended DKember 31, 
11194 11195 19118 11197 

14.2 s 19.0 s-n.e $ XT.8 
24.1 3U 44.0 514 
50.8% 40.o!I, 30,,,41' 21A% 

69.0II $ 54.90 $ 60.81 s 47.ZS 

51.A8 s 47.!!8 s 4U8 $ 42.0II 
RA% 13.01' 17~ 19.8% 
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.. 
... tpaantaplaia and prorwldwa.. GSM is Ille luding digbl wireeu atandltd In the WOl'ld. wiltl O¥f/C 66 mao,i amamer, In 
1CII : Ila 

11a C ; if ._ ..,-, ._, raan*,g ag,w,•ltl or leblr$ of lnlllnt wllh abstailW) al ol hi lea I I wl*:fl ._. ~ 11>.., .. GSM aandard In "* PCS mabb In lhe Ur*ld siates wtlk:h wa prow1de lilt romq ,,., lie 
C J , .. PCS uwal,e;• ._, '-Ql'i1en' PCS nabt1. and vloe -. when adl .,....,. - ,,_-.ii« The 
C ; o _,._ awr 70 ,....,.oc:a1 ~ ag,w,•a er lellen ol kllent wlh • varWy o1 ••· .... • caim who,­
.,_ II> dlp:IJ ,. GSII Ital.dad. The Can.-n, •• , 1 enlllr1ng k*> sln'llar 1g1w,•a wit. oe. dan 11 and 
3 I C a cmt1rs wtia dlC*I, .. GSU ICliidwd and 11111 C101W oaa.w c:an11ra. 

8el 119 lrwicill ._.. ol 119 Cot,1*,y"a PCS ape,16:aa In 1he b..blCtes ID hi co. •+lllliMS liW1Cial Olll&saib 
~ In Patt olh Rinn 1CM<. 

,ca .. , mdS, .. 

-The Coi!,-,y owns 111 FCC lc8.- II> prow1de ...... PCS OCITll'IUtallan Nrvlcel In lhe nw1c11b 1isS1c1 babw. 
lbe IITA ac.---S bJ .. eor..-,- 30 MHz llloc::lca In tie A and B B1odrs and e. STA lca-. _.. 10 MHz 1:11acb 
In .. 0 and E Sb:tll.. S.-"GcMi111aal R19elon -1.loensa,g al PCS Sysaerns.· 
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MIAll9CilJ' l.Ulll.QQO ... m..oco 

aa.o,,i. llQ,000 OrollF• 117))00 
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Cook Inlet PCS ii • DIIN111e lmbd ~ Ullimllllty conlrOled by Cook Inlet Region. Inc.. an Alalca N1111w 
Rllglai-1tw .. .., Ctwpo.alb~ wt**1 quaales Cook Inlet PCS tor IIGdlllollal benefits IIYalable IO a small bu1nsa. The ~ has 
a 4ft pert,•111'1 ...,_ In Cook Inlet PCS. .~ Inlet PCS beglr'I ope. 81bis In Ille TIAA STA In June ol 1W • .!oak ..._PCS,_ nat ya lrl8lald b oonstNcllon plans tor Ille olher 1cen1a I owns. 

Cook Inlet PCS - FCC 1carw ID provide, wnJeu PCS COl'l1lftJlllc: &erYloea In 21 sepa,al9 STA "*1ceta. 
The.._ Olffl8d by Cook 1n11t PCS - 30 MHz 1*x:b In Ille C Block except a !did below. See - 0Gowrnn-61ta1 
Pw:; Sd , -1..bnav ol PCS Sysllw'rw..' 

,c:aarrA­-

-
T .. 

PCSDTA-

- T-CZ, -._,_ 
VII I 
~ 
~~ 
...... CZ) 

~ 
WIiia f/11111 Au 7 

Plloeak CZ) 
TucaonCZ) 

r ••• ,..,(2) 
WlcNtaF ... -
T*" 

""'"-C C Jwet -
l'l!slu9-Pll'IOIII a) 

_.ogloi, (') 

~CZ) 
Tott! 

,.,.., r • l!I 

U.000 
2Ct,OCO 
z».000 
1111.CIDO 
lt,.000 
•.oco 

154.0IJ) 

n,.oco 
11&.000 

:,.01).0IID 
au.coo 

,Si,000 
211.000 
IA,OllO 

t:)5.000 
181.QCO 
S,.000 
c.= 

92.000 

N.000 

2. IJII.ODD 
u.iii,iiSo 

(1) C.,.-cf 1998 poplllllcns - baled on 11197 esllmates by~ lld)usted by Cho Con'C*'Y bJ • growth fador based 
upon~ growth factorw tom 1995 ID 11197. . 

(2) Raipwwwo • 10 MHz 1c:ense obCalned In the F Bloc:k auctions. See -'Governmental Reg,Mllon - I.Jcensqi al PCS s,-...· 
CS) Cook lnllt PCS has entered Into an egreemeut to MIi this license to a lhrd party. This ba...ac:tlon Is 111diapa111d ID cioM 

cbtiw .. NCtOl1d quar1l!r ol 1998. 
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The~ pnMdes • va,tecy ot wlrelcl$s pcoducts and 5eNlces deslgned lo maid! a l'8IIQO d needs tor bullr-. 
mdpa:aw•UN.. 

The eon.,.ny olln lb~ high quality celullf oormunlcatlons. as wel as .-al CUA:1111 ~ ~ 
axtt • cal bw .. ,g. CII ~. eacde,•a caan;. wice nmaacie ~ and rdrievll and ncMnlilllW trlnllw. In 
ldlllcln, .. aABalMis can accaa local goYIINTlelll •1«ge1q l4IMOIS from II'* cellAar handMtl (wltl no air lime 
dlagt) ti, clllrv '11. The Cc:in1*1Y wll CJOntlnuo lo evaial9 ,_ produca and Mlvloes lhlt ff-..J be C)Qj·•·••'l lob 
...... cpei ..... The COn'4*1'I has da9*' _., ~ opClona lo mNt .. varied,_. ol b QJlbnw base. Moel 
~OOlllilt ot a bid rmdHJ/ c:t..ge (with varyrci ab,•a ol bcbled IThAm. In_,.~). l*,IS edcllblll YaWlle 
daga par_... olu.. In addllon. In most cua lhe Company ..,..w, c:t..ges b-b CUA:1111 ~ ....._ 

-n. ~ prCMdes extalded regional and natlonal ww:. lo celUII' 5'blotbel'I In b IT*ba, through lta 
a 441 In Hartl Am8lic:al CeMw' Netwof1I ("NACH") and c0w r9g1on11 '**orld.19 .,,.. ,ge,,aa. ther9by a1ow1ng 

... Ii> ..... and....,. CIiis wtlle In olher celular .-vice - wllhol4 dillng t;,edal accesa codes.. HACH Is 1he 11rVNt 

....._ 9 C ; Puw. nlilMlltt system In the wotld, lnlclng non,w,al,e cellAar opeiallols througtlcM lt.e Unllad Slalas, can.da. 
,__, IRb, and She 'h'glrl lllands. The Conl)ally also hn lpeda7 romring -lgeti'IOl"itll w!lf1 oen.i Cl!kllar c:arr\n In 

- .. •• 1:1 "' ~· IMl1'ets that provide the ~ CllSIOlnln illiidiw rilil Mien l'Oli'lq In It-. -· ........ 
The Con1*l'J a,rrerltf one,s sevetal cfls!!nct Mtvices and 2eaCures In b PCS &yAen'll. lncbing: 

&.S.....S F rt- The~ PCS SyAlfflS offer cder ldeid!lk:8tka,. cal hold, VDice mal and ru1W1c PQllnll. as WIii 
•Qllbn c::aav flllClns lUdl as cal~. oonfllloeia c:alllng and cal b wa1di19. 

es altO and ....,,.., Data T~ networb o1t1r Y01ce and c1a1a a:.rmua11on1, 1ncu1ng 111tt 
I tltO. h'ougti a alngle lancbet. The Company beleves Illa(. U data nnsrrissb1 se,vicu develap, a m.rnber of 1W 
llrllldl ~ .. eme,ge. 

CIII Seady and~ euc:iyption algolthitlS pro,lide .ICI Ii ed c;d leleld'/. enccuwglng usetll lo make 
JS1w*. 1M1r-, and penonal cab wllh ~ io.er ,ts,t ol o...i.opping lt\111 on anaor,,t I systems. 

Snwt Cim-'Snwt" cards,. pograi111...d wllh the UMW'a ba,g iibmaliw and • specllecl ~ pec:bge, allow 
••• ,I.ea ID otairl PCS con..ectiYly ~. sh1)1'/ ti,~._.. IIT91 cards Ir*> eac,c,lllla PCS tedwla. 

0.~ Id 121cc, and Over~ SIAlec:ltlel Proae 2.la..,ger,a,._The Q:ln.-,y Is atlM ID nmrA c:hlrves lo tw. 
.............. ~ Pndullng mollle l'U'nbs as1911all and pemnal dncby IUTlla'a, clnldly ID f,e 
PC .... ....._ 

E lw,:llid Bi2ley Pabn• ~ haidlels - ~ ol ~ km a "IINp" mode when net In use. av•cauly 
..... ., .. i.idNta baa)' perb11•.:.e. ln eddlbl. --• the Cou.-l(s PCS l'/s1emS iaz. \lghOy spaced, ICJw 
SX--lla•,llllllls. lea~ ls requncl lo lrllnsmitcab, lherllby b1hs «xte.dig blUery perbn•a. 

~.,,o Sit b,s - able So roam In Mbitadllll por1lans ot 1w. lkllad Slala, elhel. 'XI olher GSlMll H 1 PCS 
.,_.. cpeiaid ti, curffllt b tees ot by using ~ haidllD 1h11 c::ai be 1.-1 on emtng cellllar ayS'll!ma. The ca,.-., ta «*'red "*' ~ ag,•,•• whlct1 ._ .. PCS cusSolm'I ID roam on ceMar ty1WT11. Tho~ 
,_ bwl idwlled by the rnenuf8c:lur8rs ot ~ 7*1dleb lhlt IUCh t.idleb .. be w11n,pdtl) a.alable In 
IV A.a• qi.atfllles In Ille fnt half ol 1996 and I has enl8red Pr*> 11111 •• alb wit, IUl)lllin So ICIP'II CUH'nOde I.a idleCI ._. au, 
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llle Cw.pw,t'a Alas and 11.ulli,g llmlgy la 1lo genefale continued nit IUbla1bel gf'OIM1h and •ia 9d 
et .. •w • In addlllol,. 118 Corr.-,y sgots a c:uacnw baa wtlldl I blllWN la 9;aiy ID Qal** ~ mon1b1y 
....... ,..._ wtlla .... 1'6,g IDadlilwa low c:ostol addlrig-~ TbaCa,tpWif nartcabb ..._ Wlder 

C 7; recac+*-4 and poplataf brand ,.,.., and .... b produda and w-.1caa tllroQgh a oarrblllllb I of chc:t and 
~ .... 11onct., ... 

r a s a 

'Ilia C I ,J matrael II_.., produda and aaYlcee In al l!lll1alb p(•qlliy lnilr the 1*111 ca I 11 MONE 
CB 811 M 01E. .. frlt lllllana trWld - In .. cea.- hdlmy, It Q.IT9l1ly .drA!d bf a ndanal CXIIBll'l d _.., 
•-• Iii .. IIO - 11111 a a:t!M*1 _.,...., pc,pallon ol c,w 181 nilan. TIie nalonll ad.e.M,g ca:14119, 

a M ti, .. OIMlr One on.ici ........ the eo,w-lt'a leh..lbili,g 8XpOaln 111 • ..._ oost Ihm w1111 COi.id tia ••• ad"' .. °""'*"... -
Tba Ca14111ay ma1as b PCS productl and wvic. tllder b propnetal7 v~ brand name. 11le Con¥ia,,t'a 

•.fp, .. II ID dWllcp brand NClOgl.ic,n cl VoioaSllwn hough IUbilallfal 8IMtllill.11J and dlrlct n•tc.6,g ti-,. of b 
PCS ..-..1n nelrillli,g b PCS aeMa. Ola eon.,a,,y Wierldt ID eniphalza 1tl8 .,..,.._......., 1111*r ..s 
OW$ ••• ~ ol eudl ww.. lnllllly, ltlt Con1*1Y lntllndl ID oor.oa.tlllll b PCS 11.-tae6,g elb1II plat, an 
---ft htMclulll ~ " ..tllctl WCIAd berllill tom .iltigilllild moble wlca, It i)i,O and ..... dlD 
••• 7 I Ml iiill R and ~l)e.1 wlh ~ l1Nda tor ~ C'lfflfflUlllc: who WCIAd .... tom 
.. ICad ...... ald w\1caa. .... 

Tba Cal\*,) .... b produda inf Ul'lbl through a ClOll'lbmllon of chd and lndhct c:hal1illl. The eo...-., 
CIPII- 234 loc:III ... dlca (Whk:tl mo - • rwal ... IDc:11110111), lnc:bflng 1.ct lnilr lhe ca.LOLAR ONE lnnd 
-.14 ....... c..one 0rp.- brand lWIIO a'ld 71 t.nSer 1tl8 VoiclSlr'IM, brand-. and umz. .~ ... 
IMie flil ... 1,150 panoM belled cd of._ offlcet, who - 1l'llnld to educala MW CUlll:i'le'9 on .. ...._ db 
JI 711 c» 811a camm' llbll geaellly ,. lad bdh to aubllatle. ,.._.. and 1Ubici9* l'ellln1lon. a Ml• d>.111011 ...... 

l1le ContpW,y ~ lllt b loc:lll ... dllcm pm,lde the pflf*8I plNeliCI In loc:III mdltl.. , to poalbi 
.. C C $ • a quaay loc:III -.wloe prowlcler, and ~ Ole ~ s,aa!11r «o'llrul c,w-, boll II COiia and h .... 
pmoee Tia~*>.-.. hlrlc:t ... troui,, an Uliii,llve netwolft d nallanal and loc:lll 1,e det Ind 1$*1111¥ 
......._ 1tla Cou.pw91 mllinds to CXllllllnua ID._ a ca,til..6a, of dlrlct and hdirlc:l .... dlaaielJ, wlh 1tl8 mix dlipl­
OII .. dlBiug, ...... of eadl parlculr matat. 

,,. Cc.q;a,j ~ .... ad d-*pl'Ouldurw at e.e flml of .. and c:untlnuoully fflOlibl ~ ctun {Ill 
Alll,d......, aMlan). 1tla ~ blllo.- ltllt I,.. !NnlQe b dun lhtough an oulrNdl progawn bf II ..... 
'-Ind • * _... 5*10iiill. Thia plQCll'IITI not Oft, ...... 1Utlaa1bea ~ . but mo •.a 1111 akkln ... 
-, I •• 1tla oulrla:h pl09,Wll alon ltlt ... ltllff to dlldt Cllllomlt 11hflti lh1, u wel a to dllr 

7 C ._.... ....... eudl • wa 11111, Cllwalq and CIIII bw•d51,g. 



. . . 
'Ille eon.-,y opened a WA)ffle( cal center in Al,uquerque. New Moldoo, dumg lhe aec:cnd half of 1'997, Thia 

--.,, ablg 1nltl fie Cor,1*1(a cusbnat cal ~ lo Issaquah. Wuhing1on, will &uppo,t Ille Cor.-.,any'a CUITWll cellul.­
and PCS~ and d be able t., support lhe Company's expected &Ubsalb« Ql'OW1h b' lhe bet.tt•Ne Mure. As .._ Glllb,• cal ca-. ar11 In cliltlnnt regions ot the COU'llry, they will also pnMde badcup for one anocher In c:ae o1 
............ wtilctl wtl allow the eon.,a,,y tr:, maimain oon.tinuous CUSlr:>lne( aeMC8. 

t es l11u11d Fqe r. wnt venc1on 

The eon.-,y dcea rlClt IT*1Ufa:ture..,, ot lhe handsea °' Cel Sile equipment used In lhe ~-opecll6..11. 
The • -- d Qlllitplll)Oy arnol'G dlfferant ~. models ot handsets and Cell SIie ~ ,alows ht 
Con1*1Y t.:> dallgn, SIISJlllY and openi11t b 1ywt11r1w wllhal.t ~ dqlandent upon arr, 11ng1e source ot such ~ The 
ta t P and OIi SIii equipment UAd In lhe ~• opeulllal• - IM!lab! .. b ~ from mullple ~ and 
h Ouu.-., •• ~ ti I tlM ludl equipment wtl oonar.. ID be ...... In lhe lbrr.n nble fulur8. The COli'4*'IY a.nwn11y 
pu.d 11 ta 1 C pr1rraly tom ....... Inc.. Ericaaan Inc. and Nolda Teteoomnullca1lo, Inc. The COli'4*'IY a.nwnt1y 
pu.d Cell SIie and swtlcN11g equipment prtmaty from Nor1taTI TelecacJl. Inc., Luc:ent Toc:ti,IOlogles, Inc. and Nolda 
Taocau1ualcl6:ww.. Inc. 

Ci ..... 

Co.,; S I b' ~ OfflOl1II wniess lcet11- ls based pl1ndpatf upon the aeMCel and '8allnS oftnd, Iha 
llclolbll ~ ot tie whleA aysllrn. allb'rW wvlce. IYllllffl coverage. capacity and price. &di oonrpdon may 
m b 118 .-,t lhll ac.-- tra iSlllrred from smaller, stand-alone ope. ab• tr:> lalger, better capblzed and mor. 
...... ad ......... ODlffl'U1lc:a!I opelaliora who may be able ID olfer subsaiben Clll1a:n netwol1t advantages ...... .., 
laacllndbyt.a~. 

Under c::un'll'lt FCC rules. lhete may be up t., six PCS 1icerw In w:h geogrlpllc: area In addition tr:, <he 'two ai1111g 
Ollla .._._ Alla, lhe FCC has loensed Spedalzed Mdlle Radio ("SMR') di,pa1dl sylllm opaiAMI b ounaliuct ~ 
m:illle OOtmU1lcalllans sysll,ms on exlstfr1g SMR frequendes. refemld t., as Enhanced Speciallzed Mobae Recio ("£Saal"). 
In _,, c:&s t:-uughout 1h11 Unll8d Sl.adn, ~ - d lhe rnar!(eb In whlc:h lhe ~ operates. Tlla Con.-11 
- - CllAar Qlllj~ In each of b oea.ar martceta lnc:bfng All'Touch Cella Conmncllllonl, Inc. (Nl'foudl"). 
,.__ Co.mu1lcallcnl. Inc., ColTmNet Cellular Inc.. Kansas CelUlt, SouO-.n Bel Moble 5Y*N and Unllld -
o.iu.- Co.pc:116.,,, rus Ce1Uar1. and thet'8 rrer be .. many .. m PCS ~ 1n each ot b rmrtcetL CuNnllf ... 
eca ... ., .. pmc;tpal conipe!lt,cq In b PCS busales$ - PCS PitneCo LP~ Sprint Sped1\lm LP .• and AT&T 'M : 
Sa*- tnc. rAT&T Wt*8s1, as wal as the two~ ceUar p,tMderl In Its PCS marlcats.. ESMR.,...... ~ 
lhoa opa..._, by Ncx1e1 Comnullcatlons, Inc:., - 00.1.pellti.e wlh the ~• celUllr and PCS ay*"1. The 
eoq.,y also m,, etes with ~ dispatch and c:onventlonal moblle telephone ~ reseler1I end ladna 
: : 1•0• w-ke p Mdel'I In Ila celUar and PCS matkoll. Polential useC"a or oea. systems may, '-"· fn1 It'* 
~ needs aatl$fted by olller cunmt and de'ieloplr19 lachnologles. One or l'#C>way ~ OI beeper '*"DI 11111 ...,,.~rr 1 11~~ and data dlsplay aswell a lDne only MMOe may be edoqulte forpotenlial llaCll>elawhodo not 
,-s b ..... .., lhe calet. In lhe Min. celkltar aervlce mtl'/ also ~ mon, diredly wtlh lrallillclllf lardne Weplg• 
wvtce prowierL 

The~ PCS b.-- diredly c:cc,.,etm '1111111 aisling c::elu&lr aervlce p,tMderl In Its PCS mamils. mony ot 
wttil lla'l'a beal opa.•• for a~ d ,-.. and hllYe slgnffican1ly greater flnandlf and lldvllall l'8SOUl'Oll lhln e... 
111..,. tu O. eon.-, and who rr-, upgrade C. l)'llems lo provide c:on,aable aeMCeS In oon4)dlcx1 wlh the 
eo, .. .,.. PCS ayAll'l'a. n- ceMal' cor1.,.&o11 lnclJde AT&T W,ruless, Alr'Touch and US Cdulat. 

The FCC requhs al 011Mat and PCS licel- lo provide MNb ID "re$ellln." A reselle( provides wlreleas aerw:e 
tu ~ tu does not hold an FCC 1oense or <Nin fadlities. Instead, the resoler buys Jllocks of wirelesl "*Pt-IOI• 
IUl1bera and ~ from a lcensed carrier and reseb aervlce llvough b own distr1butlon nelwoltc ID the ~ Thus. a 
,.... .. bolh • CUSbner ot • wtre6ea licensee's aeMCeS and abo • CIOIT1)elitor ol that llc:en$ee. SeYerll am..a ...... 
QIOWIIIJ ope,1111 In QOlll~I w!lh the ~ syllems. Vv1lh ret.i*t Ir:> PCS llcel-. the n,:sale c':llgatl J II Eli, ... 
M ~ after Iha last group ol lnlllal 1c:etw. of curenOy a1oC1..s PCS spectrum Is awarded. 

In 1he ldlR. Ille Corr1)ll,y expec:tl to face •.a aa,ed c:cc, .,etltioo from enlllles prO'ilding urilal" Nrvlces using olher 
COff1IIU1lalllo technologles, lncbllng areflJ!&J>esed lelew.11111filca!icns syslems. Wile some of C- tac:t•dogies and 
_... _ am:nlly oS>efalloiaal, others - being d8\lelcped °'maybe developed In the futl.n. 
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Thi Con1*1Y ~ ltlat lld\/'tologbl idvances and dlang"'1 regucations have led IX) rapid evolution ol lho 
w4I P I W.C0.111 u licalioi ii rduslry. N. the end al 1996. 1h11 FCC, a required by the Omnibus Budget Reconc:llal:lon Ad Of 
18113. 11:a-.11d200MHz alspec;tn,rn pnwlously alocaled ro Ft!denlt GoYenvnent use to Ille pnvato sedor. tn Apl1I ol 1997, 
b RX adaned 30 MHz ol spec;tn,rn for . .,..,?I<>,..- Comnulicatlons SeMces. which can provide fixed or moble 
WlcuiiiU&lllloua aervtce.. In late 11197, the FCC lllso auctioned 10 MHz of speclrum for Spodalliod Mobile Radio ietVlce, 
..._ P*!III' cco"911o, wll1 PCS -,d cellAar aervtce.. ~. In 1998, the FCC c:oovnenced the audico ell mere than 
1oao au d llp8dl'l.m for the 1.oca1 ~ -OliVtbuClcn SeMce. 1n which the CompaJ'ly 1s part1c:1pa11ng. tt ilto ~ 1m 
lo ad:ln n 25 UHz ot spec;tn,rn for the General v.hlea Commirialtlcni Service, plus additional apec:trvm In lhe 220 MHz 
and S GHz bsldi. The eorr.-,y cannot baN how ll!lctl:noloolc:at progress or eocnomtc Incentive wl d8ct ocmpatilx,n 
torn._,_ N1V1ce:s. ln al lnsiances, the FCC ,-ves the right to amend or repeal Its selVlc:e reguPdans and a1C11on 
a.tiilMI. 

Oo~iWWMIIWlll:alt Regulation 

1lle FCC ~ the loei~ oonswc::tlcn. cperdon, acqulsltlcn and Alo of oelPu!ar and PCS 11*""' In the 
lMllld a....a P',nlSit lo Ille Colmu1ieatlonl Ad of 11134 (lhe "ComrrwJnlca~ Act'), as amended rrcm timo ID time, and 
the MN. regia6oni -,d polldas ~ by Cha FCC lhenunder. 

I k••SG of c.lular Communlc&tlons 8pUml 

A ceMlr CIOIMU'oicallcn syaem cp8f'llat under a problded geographic selWl8 area Plcetwe uiW1led by the FCC 
b a flmtlcl.ar ffllllalt en one d tM> hquency bkldcs llol : eted for ceallar eervk:e. One Picente for ead1 ITMll1cet - lnllla!ly 
-l'llldld.S lo a wt, .. I)' or group lhlt WU a!lililad wtlh 8 Pocai landlne mlephc«IO carrier In IUCh marlcet and Pl Clled the 
...... ot '9" bald blN and f,e olher lcenM b atllld the -~el,w, or "A" band lioense. folowll ,g nctlce of ~lb, 
al ccnewcton. a ceillAar q,erlllcr otoita .,..; oper.atil III IIUlh,cil1ty. CdPular lltlthottzlllk) LS ate gen,eniily tssued for 8 1~ 
ltlrm btsll••G en .. dla of the ,... rdft! I I al ccnstnldicn by • oelUlar center. Under FCC NPes, tho autllollzed 
~ - al• cellAar pftMdll' In Ndl of b marb1i ta referred lo a the Cealllar Gqnaphlc 5ervlce Area or CGSA.. A 
CIIAW .,._ ha the ...... .v,. ~ lo - lho enllr9 ._ lhat fall wtlhln the ~ MSA « RSA for a period d IIYe 
Y9SS ... grln1 al Iha ac..N'i conslndcn psml N. 1he end ol the flv&.year period, ,-, the llc::ilnM'a eldlSMI 
CX3SA IWtb become a..d lo ltle wu adlal'f w'o'9d by the ~ as of thlll tine, as detwrr*ied ~ lo a fcmm 
adopad by,. FOC. ,.,-.. Ive yea pated.., fll'lil:f may apply 1o - pcrtms or the MSA orRS1. not~ --, by 
0. b ~ I Thll M ,-, 8lallMty pated I'm mqlired fot mcct i::ensecs and pal1!es have tilec:I I.SliillfYld - lij'.46 l!J •W. 
~-In .. Ca,'*1J'S me.1aeb. 

Nea' .. CIClidlslon al the 10,yar lo!ne 111rm, 1cenMes mist Ille applicatlcns tor reMW11 al loema. The FCC I'm 
adcl*d apac:tlc .m.idadl lo~ lo 011Mar re,-als, under 11W11ict1 atancuin! the FCC wll .-'11 a ,._. «..--"7 la • ~.__that 'i) has prootldad 111.tistaiilial ae,vlce during Its past license tonn and (i) has s.blta6tl) c:o,+6,d..,, 
L44A 14• FCC nAaJ l!ld palcaa 111d Ille Conmri::ations At:J.. ViOlation$ or tho Ccmnunlcallcna Id ot Iha FCC'e n*9 
CICldd ..a n lcenM l'IIYOCllb•, btelur9I or ~ The CaTc,any has approxlma1aly 35 celUlr ac.- .tlk:t'I .. be 
u;.,ct., rw.a11n 1he nm thrN ~ WIie 111a ~ believes that each of 11s oe1u1ar 1censes wit be rarwwed. there 
canbeno-lh:atalotthe~ .. be ~ 

C..... radio MMCa j)l'O'llcfel1 ll'lllt also S8!isfy a vai1ely ot FCC ,equlremants l'lllatlr1g lo tac:t..ilcal 111d ,epcrtlng 
m6n. One IIUCh ~ rs the coordlnatlcn or prcpoc«1 &equency usage with edJICelil oe11u1ar -. pa,,ltliwi 111d 
... kl cn1er lo avoid el8etrlcll •..-eia '*-1 ~t syllemi. In eddftlon. the ~I and pcwer ot base a1a11on 
11••,illlly fa(:aDal and the type o1 algl\lla ttiey amlt ITNSt l'al wtlhln 1pec:ffied paramelerl. The FCC has also provldeC 
guidelri. r.pedliG odLur MMCe male and -*lg p,adloes and the 191ms undet which certain 11/dla,y ICIMOOS ma) 

be prtHldad 1Pw'cugh ~ tacMlles. 

C.. and PCS cyslems are Uljad la C*1ain FAA regulallons respecting the location, ~ting and ccnswdlon o 
....... *-- and ..... and may be ~ fl) regulation under the NatloNP Envltcnmental Policy Id and thl 
erwlicc11•.t11 l'lglallcnl al the FCC. SUito or lcc:al zoning end ,land use nigula1lom also apply to 1h11 Company'& adMties 
The eorr.-,y 1W, 81110rG cltllW taemea_ CIOlffllCII carrier posit fl) point n'iCU7#8Y8 faclltlea lo connect cell Sites and lo frl' IIWn., 1111 main awlttliG offlcll. 1l*9 fac8loa are separately &c:ensed by the FCC and are subject to regulation n • 
liel':t• liclll l*anlelletw llld a.vice. 
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Toe Cormu\lc:alions k!. p, eempts SUiia and loeal regulation of the enlly ol, "' the 1111es charged by, wr, provider ot 
CO!iii*aal motile radio ae,vice ("CMRS- ) °' arr, private ~ radio service ("PMRS"), whlcti CMRS lnctJdes c:elulw (and 
PCS) s«Ylca. 

Ttalllfata and Aaslgnmenta of C.llular ~-

Toe Cormari:a11ons Id and FCC nAes require the FCC. prior appn,val ol tha aalgnmenl °' trander of oontro1 ol a 
C1Cn11Na1on permit °' 1oense for• OIIIIIAar aySl8m (Pl ob,, .a tnnsfef of control does net require pnor FCC eppnMII). Sut,joct 
ID FCC ~ • lcenle or l*fflll m,, be nldwred t'Offl • l'IOl'Mi, .. ,e ..., ID • wnlr\.i --· Of vice -. 
NarrW1jjcA.i lnlanlsts In en .ti:/ Iha holds• CIAAar lcef.- or c:elkJlar aysan geially may be bougl,t °' IOld without 
pnor FCC lflPl'O\'al. Any eoq,flsllon « .... by the Con1Jlll1Y of Cllllular lnllnstl ff"'Y SIi> l1ICll*e the pnor 9PPIOYal of the 
Fedenil Trade Ccll1111lssiuu and the Depall,•'lt of Jus1tce, I CN« • certain size, a wal a-,-.. or bail~ 
allholllaa ~ CiOl141CQii.pilcli.6..L 

In edcllbl, the FCC'I nAes pruhlll the elet Allio,, ol Wf'f ~ lnlllilelt In 811 RSA appl! 16 • I. OI an er1llty holding 
alCh ., 1414 Iii ,. pnor 1u lhe gm of• construdlun pennl. For unserved allJler c-. no change of conlrol may t111ce 
placl8 w1B .,_ the FCC nu granllld both • construdlun pend end a loense end the lcel"4le Im pruvtded l«vk:e ID the 
p.filc tor• lmt OflO yea,'. These I esllk:lloi IS lffioct Cll lM!y ol ptoapoc:1ive l)\l'CtllSeB, lncludlng Ille Corrc,tily, lo .,_ lnlD 
es,Nlleldl tor RSA and unserved 81N ecqulsllluns pnor to the lailM of the eppilc:able transfer ratrlcllot, penuds. The 
1811bUlcn on Alea of lnll!rem In RSA end~ - epplc:9'l ... and on egreementl for such Am.lhol*I not,- a 
IJ'Nlllf eftllct on the Company than on -, olher pruspedlw, btlyer. 

Llc:olnalng of PCS Sya1llme 

In order ID lnctease cun1)elllian In wlrelea CU1'1111U1icati, promoCe Improved quaity and ~ end make 
~ ailallie h widest posslbie raige of wlnlless MMCilS, fedenll legislatlon WU enacted dffJd!ng the FCC ID ellocde r.c!io 
frequency spec:Nl1 for PCS by ~ bidding. A PCS system opermes under • pruleded geographic MIVl::e lll'N 
loense granted by lhe FCC b' a ~ market on or,e of six frequency bloc:b uocated for broadband PCS setvlce. The 
FCC ha dMded lhe Unlled Slates and b p0$$9Uions end temlolies Into PCS marlcels made up of 493 BTAs end 61 MTAs. 
&ch MTA oonslsb of at least two BTAs. As many BS llx llauees will ~te In each PCS leMCe w.. The FCC ha 
d:i c11ed 120 MHz of radio lpedNm In lhe 2 GHz band for licensed btoadband PCS aemces. The FCC dMded the 120 MHz 
of apedl\u'n lnlD sl:x lndMduat blodcs. ac:h of wtllc:h Is alloc:ated tu l9tY8 either MT As or BT As. The apedn.m allocation 
lndudu two 30 MHz b1oc:ks (A end B Blocb) lc:enwd for uch of the 51 MTAs. one 30 MHz block (C Block) llcented tor 
eachoflhe 493 BTAs. and three 10 MHz b1oc:b (0, E end F Bloc:b) loensed foreaeh of the 4113 BTAs. A PCS &oensewlll be 
8Wllded fcrac:h MTA °' BTA In lfVefY block. for a total of mot11 than 2,000 llcenset. Owing 1997, the lat of these auctions 
was~ however, a r-,dlon of certain C 8lod( llcenMS Is curren!ly ldledllled for the 5econd half ol 1998. 

Undef the FCC's aarent rules specifying apedrum aggregation lmJ1s aJ'fedlng bn>8clballd PCS loensees, no entity 
may hold ac.- for :non, than 45 MHz of PCS, ce1u11r and SMR ae,vices reg\.Uled a CMRS where there Is .ign11..,cnt 
OWJl1lp kt e,,y geog.ep,ic area (llgnlfice,ll OYef1ap wll oocur when at toast ten peroenl of the populetlon ol lhe PCS ilioensed 
~ aru Is within the CGSA{a) end/or SMR aefVlce area(a)). 

The ~ owns c:elMar &cenMs se,vtng maslcels Chat aro Wholly °' partlaily wtthln the Denver MT A and the 
0141hoit• Cl!y MTA, ~ kt the Company exceeding lho FCC'a =rent 45 MHz CMRS crossownerlhlp ~ 
descrtled lllbcMl. Tho Con.,ar,y has tiled walYet reque,ls wfth the FCC wfth reaped to both MT As, both of v.t1ich lte pending, 
end ha bMl'I allowed to di ff compiiance with the ownerahlp rastr1dlon until tha FCC rulM on the waiYer reques1S.. In the 
-,tthlt alb 1est.k:&n Is not waived°' the I\Jle llself revised, the Company will be obligaled ID divest suftlcienl poctlons ol 
Its Oanwit- .and Oklahoma City PCS matl<ets or Its ceBulat holdings to come Into c:ompl'mnce with the ruin. The Company 
doea not bdeYe auch restr1dion °' any oellons the Company Is required to talce to ccmply lberewlth wil !\Ml • malllr1al 
adY.- en.ct on 1he ~-

NI PCS licenses will be granted fOt a ten year tern\ at the end of which they must be renewed. Tho FCC I'm adoptlld 
apec:fflc: ~ tu apply to PCS -is, under wtllc:h the FCC wiD award a ~. eicpec:ta,,ey to a PCS lioensce that (l) 
has pnMded aubsllntlal lef'008 during tta past 11oense tenn end (i) ha aubstln!lat/ , ._.~ with applielble FCC M111 "1d 
poldea end 1he CommJralcatioM Id. N, 30 MIU PCS llceusees. Including the Cofr11any, ll'fAt CiOl1SIIUCt flcili\lfS !Mt~ 
c:overege ID one-lhlrd of Ille l)C)ll(M1lon ol lhelr IOfvlce area wllhln five yaara of tholr lnitlal lloeose grants and tu two-thllds ol 
the population within ten years. Ucensees that fall tu meet the aweraga requirements may be ~ lu bfelture of the ...... 
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. • . . 

FCC rues rut7ld 1he YOlunwy aulglliMl\ts °' transfers or control of c and F Blodc llcen.ws. During tho flrat five 
yemw f/11 lhll lcenso tenn. nslgnments °' transfers al'loctfng contro111r11 potmltted only to assignees °' lranaferees that meet 
ht~ aterla for partlclpatlon In the ~ block auction at 1h11 time tho applicatlon lot assignment or tranalet or 
conlrol II lled, °' II tho pn:,posod assignee °' trans1etee holds other licenses for C and F Blodcs and, at 1h11 ti. TIii of receJpt o1 
auch ..__ met the - oliglllEty a1tena. Arrf 17ans1ers °' assignments dumg 1h11 entire ten year lnil!al 5cenM term are 
IUtlject lo ~ onrictlment penlltles, Lo., fottelbn of -, bidding eredils eiKI eocelllnlllon or 8/l'f Installment payment pans 
lhould lhll llSS9lee or transfenle net qualif/ b' the _,. bends.. In lt ~ case of the C and F Bloc:b, 1h11 FCC w11 conduct 
IWldon'I audb lo~ that licensees - In complianoo wl!h the FCC's clglllllity ~ -Vlolatlons or 1h11 ColNnun'JcatJons Ad. 
or the FCC'a rules could ruult In llcenM NM>Catiol is. foltelbns °' IIMs. 

For a po,bl of up to ten ye.n abr the grant d a PCS lioense (sutjllc:t lo exlienslon), a PCS ~ w11 ahar'II 
spec:lr\lrn 'llflh 4lldsling Ice, 1 ees that operate certain lixed ii iao..aw systems within II lcenle aroa. To 111C1.n a aulllcllnt 
amount of unena.mb«ed 1pecwm IO ope,atll b PCS cysterns olllcienlly and wllh adequalll ~ daKon CCM1111ge, the 
Conl*l)' d i-s ID relocat.e rnatrf of theN lncunbent lioet 11-. In an effoMo balllnoll the~ lntereltl af exlsllr,g 
nia.....- i--. and l°tfNit'/ sulholtzed PCS~. 1h11 FCC hu lldopaid (1f a translllor1 plan ID relocala ad! mla­
..... • a lo dhar' apec:lnm blocb and (i) • cost &haling plan so that If the roloca!lon ot an lncul'r.bent bell9lb mot"e lhan one 
PCS lc:ilnM, the benolitlnil PCS 11ce1 •- wlll share 1h11 cost or the roloc:atlon. lnillaly, 1h11 hnslllon plan allowed most 
ilia.,._ ~ lo opet1l1le In .#lo PCS spec:INm for. lwo-yllat WU1llty negO(laUQ I period and '" eddtionm one,yw 
malda1o11 neg 6lllcwl po,bl. The FCC ha shortened 1h11 YOluntaty ~ Pfltod ll'J one year (Wlhout llllc,tt111111~ !hi 
rnandllDry '""""th-, penod) let PCS lcen1ees In the C, 0, E and F Blodcs. FOlpubllc: AJely enlftlel dedlc:atlng a majoltty or 
Iller system OCffl'IUllca!lo for police, rn or omorgency medical aetVlc:es operations, the volunt.a,y negotiation pe,b! 11 
thnlo Y9W1, 'llflh an addlional two year manda!Ofy negotiab period. Patties unable to roach ag,-,,ent within t:hMe time 
perloda rr-., rwft.t the matte, to lhe FCC for nssoMSon, but 1h11 Incumbent mk:rowllve U$l!I' Is pennitt.ed to oon11nue b 
oporallons I.WIii &Ill FCC moMlon or the matter. The nnsltlon and QlSI &haring plans lllCllft on Ajlc'tl 4, 2005, at wtlic:t1 time 
l"IITllll • 111 lna.lnbents In the PCS apoctn,m wtll be responsible lot lhelr costs to relocate to altemalo apeclrvm locatlona. 

T~ and AsalgnrMnta of PCS Uconaa 

The Cormullea1lons Aa and FCC rules require the FCC'& ptlor approval of 1h11 asslgM*ll or nnafer « control of . 
lcelwe for a PCS system (prolonna lnlnD!et of control does not require pr1o( FCC app11)'181). In eddi6on, the FCC ha 
ellabllhed ntld. r dlsdosure requirements that require licensees who transfef conll'ol of °' assign a PCS licenae wlltlln tho 
&st One yoara of their lic:enso 1am1 lo Ille aaodatod contracts b' aalll, option ag,-its, management eg,Nmeota or 
oe. documents dlsdoolg 1h11 total ccnsldetation that 1h11 licensM would receive In return lb( 1h11 transfer Of asvnment of 
b ....._ Norl<onlrolllng lntllrests In an entity that holds a PCS lioense or PCS system genll(8lly may be bought or sold 
wltlOUt FCC IR)l'OYal My ac:qul$&n or Ale by the ~ of PCS Interests may also require !he prior approval of 1h11 
Federal Trade Comrnlslbl and tho Department or J\IStice, tt OYier a oertaln alzo, u well as atata °' local regulatory authol1Cles 
~ ~jurisdiction. 

Fomgn Ownltthlp 

Under the ConYramk;atlcc\ h:1. no more than 25% or an FCC lioensell'a capllal llock may be lndln,aly owned 01 
voted by non-U.S. c:idl.ens or thoi' repl'Meltlalives, by a fol'elgn 1JOY9mmen~ or by a foreign oorporation, absent a FCC llnd"ll1$ 
lhat a~ level of alleo ~ la not lnc:onalstent wl!h tne pubic; Interest In Nc-.embm 1997, the FCC adopted MY, 

l\.lles, ellldl"9 In FebNaly 1998, In •,llclp.l1lon of lmplomentalbn of the Wood Trade Organlutlon Basic TellloomAQl'W'illll1 
rwro Aoteement1- Forme11y. po1en11a1 11oensoos had to c1emons1ra1a that thlli' mar1ca1s offered effedMI COl'l1)etitivt 
oppcx1)Jnillel In order to obtain aulholtratlon lo exceed thll 25% lndi'llct forelgn ownenhlp threshold. Under tho now rules, till! 
showing now only applllls IO non-WrO mombeta. Appllc:ants fl'om WTO Agteement slgnalot\lls have an ·open entry 
standard: they - prest.mlld lo offer effedlve compelftlva oppoctunllios. However, the FC<:;..re$etves 1h11 rfghl tc· atlacl 
additlonal oondillons to a grant or authotlly. and, In the excepllonal case In which an applc:allo, ,JONS • very high rillc k 
c:orr\')eCll5ol 1, lo deny the epplcalloc ,. The lniblk.., on d"nct foreign OWl1lll'lhlp In an FCC lioenset. remolns fixed at 20%, w!II 
no oppo,tunlty to Increase the pen:,entago, and b unatrec:ted by the FCC', now rules. 

Tho WTO Agreement a1&o oblgaln algnato!ies to open their donaslk: toleoommunlcationa mll1c8ts to fo,eig 
lnYestmerit and foreign axporatlo111. Tho WTO Agreemei1t wtl Increase lmestmellt and con.,etillon In the United Statet 
pobdllly leading lo lower prioes, eMl/lCed Innovation and batler MMOO. /lJ. the umo tlmll. maibt IIOCeQ ax 1111il1110111 
fromWTO~eemeotalgnatoriesd pcowtde U.S. a«Ylce suppletsoppcxtunft!os to expand abroad. 
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Tehcommunlcatlona Ad of 11N and O!Nr Rec.nt l!MlutUy Dtvalopmentt 

On February II, 1996, the T~ A.a of 1996 (the ~~tlon:s Ad') WU 5Jgnod Into law, 
Nllb.W, NMlirlg the~ of c:omnM1lalllon$ Tho goal of lhe Telec:ommlnlcltions A.a Is to enhanoe ~lltlon 
and rwncMt bsrin IO mancet entry, while~ the c:ormullcations lndus11y IO the grutest extant ponlhle To 1hls 
end, b:al nl lolv41sta.ce c:anrra.ric:all pn,yldet's wll. fo( lhe ht time, be able to compete In the othe(a mll1cel and 
llllptaie and cable companies wll lkewtse be able to c:ompeta In each olher'a mat1cata. To facill:ate the enlly of MW carriers 
Ir*> ~ ma1c1a. the T elecornrru\iC:a Id ff4IOSOS Clll1aln ln!lln:onlledion requi'ementl on lncurrbent caniera. 
Adimoollty, el leleccmnunlcsllons provlclenl 1119 requited to ITIWI an equllable and nondlsa1rrinatoty coobt,utlon ID lhe 
p.-vallo11 and~ of oolvenal MIVlce. The~ cannot predict the ou1l:orne of lhe FCC. nAe111aktog 
p.oced,gs IO ~ regulalions to IIT,plemeut the new law or the elfect of the MW regulatlona on oeiular wvloe or 
PCS. and 11*9 can bei no awnnce that IUCh regulations will not l<MM'Mly atlec.t the Company'• buw-. or 1inanclal 
CCl.-0.L 

AJ. plM8lt, celi:11' providers, other lhan the regional Bel operating ~ have the oplior1 ot using orit, one 
delv, lad long distance Qll'IW, The TeleoonYrullalti Ad c:odffles the pollcfthal CMRS pnwldetl wll not be l1lql.nd lo 
pl"IMlle equal eooess lo long ~ carrleta. The FCC, tlowever, mrJ requn CMRS c:anlers ID offw ~ aocea 
(IA..~.-• .-, by tie IUbaahl'a use ot a c:aniar ldenliftclll!on code or. other ITWlChlnlsma Ill the tlMe of plllCi,g • CII) ID 
h ~ dlsl:lnce provider of a aubsa1bel'a dlolc:e. The FCC hat letmlnated Its Inquiry lnlD the ~• of equal aocea 
~onCMRS~ 

On», 28, 1996, the FCC rmeued a Report and Older~ llmatables for making emergeiac, 911 ~ 
a,1111n...,.-.1a by cell.at, PCS and other moble setvlce pn,vlder1, including "enhan'9d 911" ae1Vlc:es that provide the celel'a 
llllephone number, location and other useful lnfonnatlon.. Cellular and PCS providers mist be able to prooes:s and lranllrit 
911 call ~ cal valdatlon), Including !hose from calleR with lpeedl or '-1ng dlsablllles. If• cost rectNet'f 
mec:tallam Is In ~ and a PubOc SeMOe Answerlng Point rPSAP") requeatl and Is capable of plOOIISGing the cele(a 
tolep/lolie rurtier and locallon Wormatlon. celular, PCS, and other mob1e Rrvtce provider n.nt relay a a.lle(a IIJlomlllc 
nurrbet lde11t1nc::a11ou and Cel Site location. and by 2001 they must be able to Identify the locatlon of a 911 caller within 125 
melc,- In 67% of all cases. Slate actions lnoompatible with the FCC rules are subject to ~ L On Oec:emb« 1, 1 WT, 
the FCC l1lqlnd wlrdus camera 1o transmt d 911 ca!ls wlthout regard to validation procedures Intended to Identify and 
~-c.es.t cab from l10IHUbsat>el'I. 

On August 1, 1996, the FCC released a Report and Ordef expanding the llexlblllty of c:ellular, PCS and other CMRS 
pnMdon lo provide 1xed u well as mobOo &eMOe:S. Such ftxed sem:es Include, but need not be llmi!ed lo, "Wlreleas local 
loop" ..vices. a.g.. lo apa,tment and office buldwl;II. and wnless badcup lo PBXa and local area networlca. to be used In the 
~ ol ~ due to weather or otl)er ~ICles. 1lho FCC hu not yet decided how auc:h fixed MIVloes: ehould be 
reg, I 11 i. but It has proposed a pr~ 11111 lhey be l9Qulated u CMRS MIVlc:es. 

On A1Jg111t 8, 1996, the FCC released b order ~ lhe lnletoomec::tion provlslona of the 
Telecon1,uicetkx.s le.. The FCC'$ decision Is lengthy and C011-.,1ex and b alA~ ID petitions for recionsJdentlon and 
jUdic:lal ,review (as desa1I id below), and Its precise lmpac::l ls dlf'llc:ult to predlc:t "';;;' ceitalnty. However, the FCC'11 prder 
conc:biel that CMRS prollders are entitled to recip.OCII OOfl'4*\Ullon e,rangoments wllh loc:81 exchange C8lrienJ ("LECa") 
and proN,b LECa from charging CMRS p.vvldetw for lemw.tlng LE~lnated tralllc::. Undor the Nies adopled by the FCC, 
alatM IIUlt Ml 8lblb'aled rates for flten::onnoc:ti and IIClCllm ID unbundled elel I Minis based upon the I.ECs' loog,(un 
lna•1•ital 001b. plus a reasonable share.of~ Joint and OOlll11orl costs. In leu ")f sud\ coat-besad ratN. lhe 
FCC ha atabllshed proxy rates lo be used by atatas to set Interim lnWoonnedlon l'll:IIS pending the ~ of 
~ r.tas. The FCC has also pe,1111t1111d ata!m lo Impose 'bll and keep" anangemeotl, under which CMRS pn,vldel'$ 
WOl*I maka no payments for LEC teminltion of ca1s where l:.ECs and CMRS p,ovlcl«a hMl symmetrical teminatlon CO$h 
and roughly bllanc:ed b'affic: ftowa. However, the FCC has lound no evidence that these ~is sx-tlY eidst. The 
~ of these c:hlrgea to the payment of ac:c:au c:harge:s and univeraal aelVlc:e oontrlllUtlons has not yet been resolWld 
by lhe FCC. LECa and ltate regulalorl l!led ll)pe8ls of the ln!IJra)Meetion ordof, \lftilc:h have been consoldatad In lhe US 
Court of Appeal$ for the Eighltl ~ The Court ha YIClled rrMrf of the iU1es edopted by the FCC, lnc:kldlng those rules 
goyemlng the p.1c:lng ol lnterooonec::tlon aervloes, but apecffically affirmed the FCC rules goyemlng Intel coca iection w!lh 
CMRS ~ In Janua,y 1998, the U.S. Supfeme Court agreed lo review the Eighth C«t:ult dec::lslon. 

ln b • •'*"1 lel'ltallon of the T elec:ionl'nlncatlons Ad. lho FCC recenll)' est&bllahed ,,_ fedel'II oolvel'lal WYloe 
nAes. under wNcl! wtreien RMOe providers for eie tnt time in olgiblo Ill l'IICM'II unlveml ,eni1ce IUbsldies, blJl alto n 
reqund lo Contribute ID boO'I rederal and state un1verA1 aenrice funds. For the ftrst qua,t.er of 1998, the FCC-a unlvalal 
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. . . 

service assessments amount tx> 0.72% of interstate eno lnlra$1ate lelecommunJc...tions revenues tot sc:hools, llibfatles anci 
nnt heallhcare IIJppOlt mechan!Sms W\CI en additional 3. f9% ol lnierstate telec:ommunicatlons revenues fOt" h!lgh cost and 
law niome support mechanisms. Venous pal1ies have cr.allenged the FCC'~ universal servtce rules, and the cases have 
beml =nsolidatlld In the U.S. Court of Appeal·. ~ t!le Fifth Circuit The :;on,;-'lny c:innot predict the outcome of this 
pmoeedlng. 

The FCC has adopted rules on telephone number portability which wiD enable subsalbers to migrate their lanclline 
and celJulN tmephone numbers to o PCS canlcr and from a PCS cemer to anothef selVioe p,ovldef. Vartous parties have 
c": 1• 1 iged the m.wnbet portabwty requirements as they apply to CMRS ptO'liders. These chaJlenges are ail! pencring at the 
FCC and In the OCKlrts. The Company can not pn,dlct the outcome of such challenges. 

lntill I : !! 18) Pn,petty 

ca.t.UlAR ONE i. II aervia, mark lllglstered with tt,e Unltad States Patent and Tradematic Offic:o. The Nlw:e marlc 
Is owned by CeJlllar One Group, a Delaware general partn«lhip CIOfT1)l1sed ot Cellular One Marblr,g, Inc., a subeldlaty of 
~ Bel Mobile Systems, together with Cellular One Oevelopment;-Jnc., a IUbsldlary of AT&T arid Vquaro 
c.Mal- Syllem$, Inc. The Company uses the CEU.ULAR ONE se,vice mark to Identify and promota Its ~ te1ep11cne 
-.vloeo pnuam to lice1l$lng agreements with Cellular One Group. The Jlc:enslng agreemems require the ~ to pn,yide 
~ ceMar ll!lephone selVloe to l!s customcfs, and to maintain e certain mlnlmum overall customer atlsfadJon ~ 
In IWW1S cmwnJaloned by Cellular One Group. The 5censlng agteeme11ts that the Complr!y 1111 oolffld Jn1I) are for cx!gi,aJ 
Ive ,_. lllrml ~ on vaitoos dates. A&lumlng ~ by the Company with the prOYlslons of the agreements, each 
of 9-agiwieo!s may be renewed at tho ~s option for three lldcfdlooal five-year tenns. 

Wlsslmrn Wrdess and VolceS!r8am are service matlal owned by the Company and 111gbtfflld with Iha United Stales 
Palrll aid Tradematt: Office. "Tele ~Ya~~.• a setvlce malk owned by one of the Company's IUbsldiatlel, Is reghteted llrllt1 
1111 Unatid Sbdl,s Ptl'en! and Tradem.a,1( Offloe and Is the aetVlc:e mal1c under wt1lcll the Con1>any pn:,vldes b paging _..__ 
Efflfllo5,J- and Labor Relations 

The Company considers its labor relations to be good and, to the ~ny'a knc:lwtedge, nooe of 11:s employees Is 
CICM!t8d by a CIOllec:tive bargaining agreement As of December 31, 1997, lhe ~ employed a total of approximately 
3.210 people In the folJow!ng areas: · 

Cet:egory 
Sale$ 8Jld ~tlng .. ....... .. .......... ......... . ......... .............. ... . 
~ ..................................................................... . 
GenentJ and administration, Jndudlng customer service ... ... ..... . 
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bm 2. PROPSmES 

In addilian ID the dnct and ellributable i lie! ests In cell.ur, PCS and paging licenses and Olher slmiar -ts 
cba•ted pnMOU$1y, the Company leues Its princ:lpal executive ol'llces located primatty In Issaquah Ind 8elleYue, 
'•v.t•iglc),L The Company and Its subsidiaries and affiliales liro !use end OWl1 locations for invfflto,y ~ rriaowav., 
Cell 81111 end swll:tllng equijpment and k>c:111 Nies and edmlnlSIIICl-.oe olllce$. The Company ls QUT9nlly seelclng lldditlonal 
,._ In o, ,-lsuquah ID IUppo,t the growth ot Its p,1nclpel exec:uiYe cfflces. 

The Corl1*1Y ie- , <fistrlbu!lon Cllll8r 1n Oem.w, whk:h ans .ic. mst,11u1a handaet 1nYento,y b' 11 o1 the 
~• celulw and PCS ope,allooa. The faclily ha edeql.cale ~ to support the grcwlh of the COmpany'a dllll1bclllon 
l'.alwOrtt which wll grow w!lh the~ of the eon,,,ny-, PCS marlcltL 

Tho Con,lany 1uMS from the Cily ot AJbuquetque • aialllnW cal oenllll' In Albuquerque, N-Mexloo. Thia fadity la 
fllPO.dnilllll) 05,000 aquare bit and. along '11111 the ~ cuTWll OJIIDm9r cal C*ltler In Issaquah, ~ Is 
t ;41 ltd lo support 1h11 Comptny'I ~lad subsal>er growOI for the b HIOlll>le Mure. 

11111'1 l. LEGAL PROCEEDINGS 

A SINklery of lhe ~ r1ICIIMld a CMI lnvesllgal!ve Demand (the "Oemancr) fron, the U,S. Depd,•it of 
Justce An11N1t DM1iar1 Cfll ·An111N1t 0Msbl1 r8C11*1n11 Ille Company to produce certain documents end MSWer oer1a1n 
~dilnogtloites lnconnedlon wtlh theAnlltNst 0Mslon'1 lnw:sllgadon of possible bid rigging and mll1cBt lllo:16in b"*­
adoned ~ 1h11 FCC for bioadbo11d PCS frequency blodca. The Compeny"has coope,aled wtlh the AnllNst OMsion'• 
""'eeets on Mln:h 111. 1998, Ille - 1ulmllary of the Company received • Notice ot Appa,ent Lial ··ty for For1lltln 
('NALF') tom lhe FCC In 11111 tm:X.Wll ol $1.2 n'llon. This NAlF was Issued by the FCC In c:omedlon wtlh .s ne:stlgall"' ot 
CQI, ...... by adon ~ib wllh FCC PCS auction ndes. The ~ny haa lholoughly ooop«allld 'MO! the FCC 
h. __,.., end w<:J con11nue to do so. The Company be1ieYes Its c:onduct was consistent wilfl FCC nAes end ngulatlons 
pt1ta1i•111 lo the auc&n The Company wtl ~ tile Its opposlllon ID the NALF and betievet the Company wtll preval. 
Tho -.it ol lhe NAU'. If uphlllld, Is not materiel ID the financial position of the Company. 

bm C. '8IJBIIISSION OF MATTERS lO A Vote OF SECURITY HOLDERS 

None. 
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n.- E. ~ has been Senioc' Vice l'nlsldentol lhe ~ lh:>e Febnlaly 1997. Prior ID that. Ms. Gi1e$p1e 
- Ctllll Flnandal omc. ol lhe ~ sltlCe b lormatioo In July 1994. Ms. GIiespie was Chier Flnancial Offloer of 
MClP and b p'lldei etWY llnoe b kic:eption In 1991 Unti the Company'a lonnallon In July 1994. Ma. Glllnple hu been 
aw Flna1clal Olllc:er ot C*1aki enlilia c:onlreled by Mr. Staneon and Ms. GIiespie aroce 19118. From 1986 ID 1987, Ms. 
m :• w Senior Vice P, esldeut and Controlw ol t.lc:Caw. From 1975 lo 1988 she was ~ by a nallonal ~ 
~Inn. 

Alfln ff. EJendtr' ha been Senior \/Ice Pl aid& II. Genera Counlel, and Secretary ol lhe Conl*1Y &Ince b b 1,,atkl, I 
In .Id/ 1118'. llr. a.Ider Jc*l8d GCC In April 1990, u Senior Coun1e1. and was Ill/Tied Secretary In J\A'III 1990, General 
Coumel In August 1990 Gild Vice PIMldei ,t In Mst:h 1992. From 1988 lo 1990, Mr. Bender was Vice President and Senior 
ec... of a l!lbeldiwy ot PaclllCorp Inc:. 

Q'lgg 8. ~ has been Senior \/Ice~ Oevelopnwnt of lhe ~ &Ince b bnwlbl 
In ~ 191M. From NcMlnber 1889 hough the ptUel1t. he has terved In varloul podlona with GCC, lndudslg Vice 
~ De\ rr:, ,ient. From 1988 lo 11189, Mr.~-eo[l)loyed by The Arat &osbt Coqxnlloil -

llno6'I)' R. KbtJg 11M ~ Vloo Prnldellt--Olf,Jliieemg of the~ lklOI Januaty 1998. From 1D!ICI to 1ffl, 
Mr. ~ he6:I vwlous j)Ollllolls et US WEST Celkillf;, M1W1Q a Execul!'le Oiredlor-Eugil_.•111 and Or•atious from 
111M lo 1995, Ohdor ofW.,11 rr S)Aems El~-'"9 In 19113, Manager of fr,te,11a1So11al Wnlless El~ig In 191r2., and 
~ Deslg,I from 1990 lo 1991. 

Rlobett P. Dotson has been Vice~ of lhe ~ cnc:e May 1998. F'reY5oully, Mr. Ootaon he!d 
varblS uelosliug polllloc ,s wtltl PepsiCo'a l<FC restau:ant group, M1W1Q as Senior Director of Concel)t~eloprn.nt tom 
1994 to 11196, Ohc:lor of ln1illn.atiooal Marbling from 11993 lo 1994, Dlvblonal Marketing Dhldlc( from 1391 lo 1993 and 
Manager of New Product 0... 1 I )F)fflllllt and Bae Business Matllellng from 1989 lhrcugh 1991. 

8rldey J. Hotwtz has been Vice Presldenl--1n1ema!ional of lhe Company and Praldent of Weslern IMrelea 
lnliemallonal Carpoll6ai,, a lUbsldil,y of lhe ~. llh;e November 1995 From 1983 lo 1995, Mr. Horwitz held varloua 
~ et Ml:Cew, aerv!ng a Vice Pl"esldenl-lnllllmalional Open,11ons from 11192 ID 1995, Orec:lor~ 
De. I $ ,ail tar 1990 lo 19112 and Dlred:or of~ Operations from 1986 lo 1990. Mr. Honwlz Is QffWdly a member ot 
the 8osd of Dnc:bs of Smarr one (Hong Kong). 

AIH:it L .-..1as been Controler and Prlrqlral Accounting Offlc:er of the Corr1*1Y aince Januay 11198. From 
19SQ to 1ffl, Ma. MIier held vw1ous ac::counl¥1g posllons with the ~ . Prior to 1993, Ms. Miter held vat1ous 
~ polllloc,s wflh • aubsldiary of Weye,tlaeuser C«r4:,any. 
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PARTD 

... ._ IMRKETFORREGaSTRANT'S COIIUON EQ\JITY AND RELATED STOCKHOLDER MATTERS 

"Qla •au.00.1 ~ by lhls lllern Is h:ocpocad by 1'1de19c.ce ID the c«npany'a 1907 Mnu111 Rlpoit ID 
aDclddderL,.. of Maid! 2, 1998, '*'9- app.o.di....,,. 251 and 113 tt111Dholdln ol l9COld d the C;~a a.. A 
_, CIIII 8 Canmon SIDck. raepecliwltf. 

lhe-. below Ntt b1h lhe sales d ~ eqJltf NCUltles mldo by the ~In 1WI: 

Jiil lQd Am9ll]t o( §toud!r E;amoQon 

1,900.000 ttaa ol Qasa A Conman Sb:lc Rag0(1) 

(1) .._ ID Slodtac*iera olTtlad lnves!ment Mlnnelota, Inc. rnM1 In oooakltillllco of 1111 d the taued and culltandk~ 
lilllckdTM 

laL IIL£CTED FINAHCW. DATA 

1'he ,1ca11-..,. l9qllnd by lhls 1111m II • .co,po1111C1 by ,._.ce ID the kibuallon lnc::llcled wider the c:eplfol\ 
"8 I :ad Aedll W In lhe ~ 1W7 Arna R9poctlD Slr:lc::lctlold 

._ 1. IIANAGSENT'8 DISCUSSION AND ANAL Y8IS OF FINANC1AL CONDl'110H AND RESULTS OF Of'ERATIONS 

lbll •u mallon reqlked by this 118m Is •ICOIJ)Qled by nafentnoe ID tho kib 111ellou lnc*lded under tne c:eplfol\ 
'l'Va...,ili,ill-""••-• Dl!ominn and Anlllysla of FNncial CCnllb'I and Resub d Opll.tllons• In the~ 1W7 ,a,. 
Rlpoit ID SlodltdderL 

111111 L FINAHQAL STATEIEHT8AND SUPPl.EMENTARY' DATA 

lhl •il:M11111b1 l1lql*9d by lhls Ian Is k~ by l9fanlnc:e to the k,bmallon lrd,ded tnler the c:apiolll 
"Cc1•••1 Qie1«a d es,.1111011,·. "Cor,IC'8clpled Balance Sheets", "CorlSOll•IP4 stall 16U of c.ll Flaws". 
"Col • a,-, si..1eds ot Sb:kftaldeta' Eqllly", •Noles 11D consoldated Flnanclal Sllilmnenr and "Rlpolt ol II idepw1de11t ,,..,.In lwQ.N,l*l(l 1ffi Nr,111 Report ID~ 

._._ CHAMGES .. ANDDISAGAB!MENT8 wmt ACCOUNTANTS ON ACCOUNTING AND FINANCIAL 
IIIIQOIMIRE 



PARTUI 

... 10:DIRECTORS A.ND EXECUTIVE Offrm OF THE REGISTRANT 

The •d:11111111100 on cllecba ol lhe r~ll called for by 1h11 hem Is •icorporated by ,.,_.ICI lfl Ille l8dlorl er6d 
"Bllclb, ol Dncb1I and Mallgel'lell lufomillb,• n h ~• Plo:l(y lM I •• i:lr b 18118 _., IM1111fdde.'a 
~ ID be 111d wlh the Unlld SIMll 8ea11911 llld ~ Coi,a,MlloiL The •1c111,iillol, on NIOlh offlca'I ol lhe 
, ...... ,tCll[lld for by lhll llllm • lnduded hlniln In the MCb, entlllld ·Elclecultve Olllon olthe ~-~ • 

._ 11. l!XECUTM! OOIIPENSATION 

The klfomiillol, callld for by lhll 1111\ • hxllpocmd by refec91a to 11)11 w:tion enllllld ~ Compe.....,,,• 
In h ~ Plo:l(y S1a&i,•ll for b 11198 annual~ meeting to belled wtlh tho Unled Sllllla Sem1IIN and 
&d•OI Conw,.._L 

The ... niillol, c:llld b by INI lwn It • ICOC po.aa,d by ,....ICI ID the Ndloll erllllld "SecufC), Owl elHp ol 
c.tlln Beiil6cal OWnlla and ~ In ht ~ Plo:l(y Stlllii,Mll b l's 19118 lfWIUll ••elddara ffllllrV to 
bellllfwlfl .. l.fnlldSlal~and~CIOi,11ilaloiL . 

._ 11. C&n'Alf RE1.AT10NSHIPS AHO REJ.ATED TRANSACT10HS 

Thelr,lomiillol, c:llld for by 1'11111111m ls lnclllpoialld by , tlllli91ICI to tho Ndlorl erlllllld"c«taln ~ end 
~ TIWIACllonl" In the~• Plo:l(y Slali,eil for b 11198 anrUII etaiiltloldwl ~ to be 111d watt hi Unl9d 
- Seadlaaand e.ctell/6 Co,,1,ilAioiL 
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PARTIV 

11111114. EXHIBITS, FINAHCW. STA TEMEHTS, SCHEDULES AND REPORTS OH FORM 8-K 

WA•ldal Slalll,1*111 and Schedule 

The INnc:ill ltnlmentl and ldledulct are lncorJ)orlted hen!ln by rererence to the Company'• 1997 Annual Report 
lo 8lcx.tctdcllra. 

. . 
,,.. ~a 1997 Annul! Repcxt to Slodcholdetl la not deemed tiled as 'part of lllls report mpt b lhoN pw1:a 

8'*941tJ, lncapoqlld hfflllrl by rft'IIIICe, 

(B) Rlpolta on Fenn S..K 

A Form a.« wa llled on October 14, 111117, repol1lng • propoMd ln9Jslment by Hull:hbon Ttlloai111ullcltlo111 
~ 1 ('HTl 1 ID lie Complny and by a lUblldllly of KTl. Hutdlbon Telllcommunlc:,liona PCS (USA) L.h6ld, kl~ 
PCS CoipoAl.kltL 

10.1ro 

1(UC1) 

10S'> 

10.61" 

10.?f'l 

A Form a.« was flied on Oecembel 8, 11197, reporting 1he dole of lhe Initial tnwstnWllt by HTl kl the~-

Amn!4ld and Relatad Mlcla of lnooi poclllon of Che Regillrant 

By1lww of lho Reglsnnt 

Indenture '>elWNn Weslem Wireless c«pcnllon and Harris TMt Company of calibnla, daled May 22. 
1899 

llldenlunt between We:stem Wtrelea Co,po.atkln and Hanis TntSt ~ or ca&folnla. dnd Octaber24, 
111118 

Form of ~Ital Indenture to bo entmid ln1D ~Western~ COrpo1atlo11 and Hanis Trust 
Coq)lny of C8lfomll, ~-, tho 10 112% Senior Subordinallld Notes OUe 20tT7 

Fann of Supple,neltal lndentunt to bo entered into between Western Ymlels Corpcntb, and Hlrl1a TNlt 
~ of Cllimla, rllllllng ID lhe 10 1/2% Srill' &motdlnlll!d Notes Doe 2008 
Loan Agrwnent bet#lllln Westem PCS n Cocpcu!lon and Northem Telecom Inc., dated June 30, 1995 

PCS 1900 Project end SUpply Agl1M1r1111t1t ~ Western PCS Corpcntlon 1111d Nol1herrl Telecom Inc., 
elated June 30, 1995 

Plrdme ~ bllwNn MoCDrola Noltlll Commur,;callons Co. and Genenll Cellular Corpcrition. -
.M,29, 1993 

Loan Agiw1eot emong \\lelt9ln Vmlea Corpo4 a11011 and The Tcwon1D-Oomlnbl Bank. 8lrdayl 8lr,lc, 
PLC, end Morp1 Guatanty fiust ~ of New Yor1c. a Mll1lglog AQentl forlhe Vllbla LAnderl. ~ 
.:lune 30, 1995 

Find Ameodu•d to Loan AQ,aomoot by and emcnv Wesleln 'Mleless Corpo48llon. The T~ 
Sri, 8ardlyt Banlc, Pt.C, and Morgan Gumwey Tlllllt Con.-,y of New Yortc. !' ~ Agora ilr the 
vanous Lenmn. dated January 11, 1098 

&,pp,'y Contract by end between Western PCS Cocpocatlon end Nokia Telecomrrullc:allclot Inc., daS 
O-nblll 14, 1895 

Pun:hao and Sate ~••it. Nokia Moble Phonoe. Inc. and Wesllefn Ywteloa Cocpcutloc~ .,.._, 
NoYirnbor 10, 11195 



E,d\lblt Oeaalption 

10.61'• Western 'Mreless Corporation. 1.994 Management lnoen!Ne Stock OpCion Plan, approved, as adopted and 
amended, by Shareholders November 16, 1995 IOgelher wfth form or Stock O¢on Ag,eement for orrer. 
lhen!undl!f 

10.9111 Slz:ICkholdera Agreement by and among Western 'Mrelesa CorpoC'3lion and cenar, or ils &hereholdets, dated 
J~29. 1994 

10.10"1 FTnt Amendment ID Sb:>Clcholdera Ag~t by and ,ll!IOl1g WeslBm Wireless Corporation and cer1ain of Its 
~ . Adcflllg a I P~ Wes!em !_'CS Corpoc ltiol ~ dated November 30, 1994 

10.11<11 Watver Agreement by and llfflOOII Westam WreleA Corpcnlion, Wmam PCS Corporation Ind certain cl 
'Waulm \Mreless Corporation's lhlteholdels, dated NO'lllfflber 30, 199.4 

10.12C'I WMl AQreement by Ind among Weslllm 'Mrelels Cotpota1lon, Western PCS Corpora!lon and certain or 
Wetlllm Ymlless Cocpocltloo's lhereholderl, dltad Febnlety 15, 1996 

10.13"' v~ "4rwnent by Ind among Wastem 1Mnlless Corpofatloli" and certain or Its lhareholdera, datad 
Jutt 29, 1994 

10.14m Votrng AGl9effll!ftt by and IITIOnll Weslem Wreless Cetpatallon and cetllln of Its shareholderl 

10.1$f'l iLIIM ~ by and betweel1 WNC Hokflng Co., Inc., IOCC8S$O' In Interest ID MARl<ETS Cellufar 
ll.knbd P8ltnerlhlp, and WRC Propeftles, Inc., dated !May 1, 199' 

10.16('> !Lease AgreMlellt by Ind betwe«I Western 'Mreless Corponrlioo and Department of Natural Resouroas. 
dll8d August 25, 1995 

10.111'1 !First Amendment to Lease Agreement by and between Western 'MrelMs Corporation Ind Depanment of 
!NabJral Resources. dated Februery 28, 1996 

10.1!11'1 1Fonn of Cellular One Group l..loense Agreement 

10.19"' Asset Purchaae Agre«ne,11 between Western PCS Ill Ucense Corpof&tlon as Buyer and GTE Mobilnet 
lb,c:orponned as Seller, dated January 16, 1996 

10.2()1'1 IPun:hase and Sale Agreement t,,,• and ~n Robert 0 . Tylef, Esq., as Trusllle, Seller, and GCC License 
ICorpora!lon, Purchaser, dated December 22. 1995 

10.21m Agreement for Purttme and Sale of Autoplex Cellular Equipment. Software and SelVlces by and among 
Amorlcan Telephone and Telegraph Con';>any, WNC Holdlng Co., Inc., sucoessN ID MARKETS Ce!lulat 
Unlled Partnership and MCII Genenll Partnenhlp, dated March 17, 1993 

10..221'> AQ!eement en., Plan of Reorganlzallon by end among Palouse Paging, Inc., the Shateholdets of 100% of the 
$lock of Palou$e P.g!ng, Inc., Western Pagw,g I Corporation and Western Vt1reless Corporation, dated 
!February 6, 1996 

10.23<'1 first Amendment ID Agreement and Plan of Reorganlz:atlon by and am:,ng Western Paging t Corporatiol~ the 
!former Shereholdenl of 100% of tho Stock of PalolDe Paging, Inc. and Western Wlreles.s Cocpcntioc, 

10.24"' ~nt Ind Plan of Reorva,uzation by end among S8W1oOlh Paging, Inc., the ShareholdeB of 52.93% of 
:the S1odc of SewtooCh Poglng, _Inc., Western Pag!ng LI Coq,al alien and Western Wireless Corporation, dllllld 
!February 6, 1-996 

10.25"' ~t Agreement by and between John W. Stanton and We$tcm Wireless Corporation. dated Match 
12, 1996 

10.28"1 ~t AQteement by and between Robert A. Stapleton end Wcsblm Wireless Corporation, dllllld 
March 12, 1996 

10.271'1 Efrcilaiment AQreement by end between Mllcal J. Thomsen and Western Wreless Corporation, dlltl!d March 
12, 1996 

1o.2fll'l ~t Agreement by and between Therua E. Gillespie and Western Vv\celess Corponltion. dated 
Mardi 12. 1996 
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&tllJll Description 

10.A9"' Purdlne AQreemen~ dated April 24, 1997. by and between Western Wireless Corpon1tio11 and Triad Cellular 
Cotporatlon. 

10.6CP Agreement and Plan of Me/VCf, dated Apli 24, 1997, by and among Wealem Wireless Col'po,allo.i. 
MinMsotl Celular Corporation, Triad Investment Minnesota, Inc:., Barry B. lewis. cndi W. Vlehweg, Teny E. 
Puw, Triad~ Corporation, Triad Cellular LP., and Triad Minnesota, LP. 

1().51111 P1.rct1Ue AQreement. dated Al)l'll 2'4, 1997, by and!~ Western Wlrelass Corporation and Triad Ce!U;ir, 
LP. 

1o.524" Fnt Amendment to Loan AQreement, dated a of Mata, 6, 1997, among We111rn PCS 11 Col'po,albi. 
Nor1hem Telecom Inc., NTFC capbl Colpoiillb, and E)ipolt 0...11 o~ mei,t Col'po, Ilion 

1o.s.,l'I 5eccnd Amendment to Loan Agrwnm,t, dated a of Apt 15, 1W1, among Westem PCS II Col'poialbi. 
Nol1hem Telecom Inc., NTFC Capllal Co. poiillb I and E)ipolt OevJlopment Coi))Cllllon 

1~ 5eccnd Amendment to .Amended and Ratalad Loan Agreement by and among 'Westllm 'Mnlless 
Cor)io!1tion, VlflouJ ~ ~ Md Tot, Toronlo-Oom!n!on Bink. ~ E!l!1k n.c Ind Moiga,i 
Guaranty Trust Con'*1)' of Nfi' Voit as ~ Agents dated May 28, 1997. 

10.55f"I seock ~ Agreem1111t by and amoog Wntmn Wrelaa Corpora!lon, Hutchison Telec:omnullc:do 
Ui1led and Hutdllson Telec:omm1ri:atlons Holdlngs (USA) Uml!ed dmd Oc:tobef 14, 1997. · 

1~ ~ AQrMment by and among Western PCS Corporation, Western Wireless ~ .. H1*-H1on 
TelillcolmlUlilc:allons l.lrnlled and Hutdllson Tdeoonvnunlc:atl PCS (USA) Llmlled daled Oc=berr 14, 
1997. · 

10.57C"i Fonn cl cash Management Agreement by and between Western ~ Corporation and Weslem !PCS 
CQpo,albL 

1().5111"" Form ol Roaning Agreement by and between Wes:tem Wreleu Corporation and Western PCS Col'poiatloiL 

105""' Form of Servloa AQreemenl by and between Western \'M!less Corporation and Western PCS Colpo,16D.L 

10.6C1"' Fonn of Shareholdera AQteernent by and l/l10l1g Western VwelelS Corpondion, Hutchison 
Telec:onri'IUlllcalloi.s PCS (USA) I.Jn*<! 9nJ Wes1em PCS Corporation. 

10.6tl10t Form cl Tax Sharing AQ!'eemont by end between Western W1re1es$ Corporation and Western PCS 
Col porltio, L 

10.62"" AQ,eeme,,t ~ Form liritl,d. Paf1nershlp data:I Septembe, 30, 1897, by and amcng WalBrn PCS I Iowa 
Col'po,alioo, a Delaware corporat;an, INS \Weless, Inc:., an Iowa c:orporallon, Weslem PCS I Capo,llloii. a 
Delaware oorporation, and Iowa Netwof1I Selvloes, Inc:., an Iowa cupcntlon. 

1~ Iowa 'Mreles> Servlc:es, LP. United Partnenhlp Ag!"ment da!ed as ol Seplember 30, 1997, by and 
be"-1 INS w.reless, Inc:., as General Partner, and We$1t,rn PCS I Iowa Colponalion, as linlled Pamer •• 

10.t• Software IJc:en&e Malntenanc:e and SUbsa1ber Bl:llng SelvtoesAQreementdn,d JWlO 1997. 

· .v '" Fnl Amendment to Softwwe Uoense. Main~ end SUbsc:tlber Blillg Strvlcllls AQIMITllll1t dalrld 
Oec:ember 1997, between~ lntelk:om. Inc., and Western 'Mreloss Colporation. 

10.6"''1 Lelter agreement dated Oeoember 16, 1897 belween Western 'Mreless Corporation and lntelic:om SeNioes 
Inc:. to provide products and aeivlc:es pursuant ID the Software Uc:ense Malnteoance and Subscriber ea,g 
Services AQreemeols and First Amendment thereto. 

13.1 Matllet for Regls1ranfs Cormlon Equity and Related S10ddlolder Mtllefs. 

13.2 Seledl.lcl Flnanc:lel Data 

13.3 Managemenfa Oisc:lmlon and Analysis of Financial condition end Raulll of Operations 

1 U F1nanc:ia1 Statements and Supplemenla,y Data 

21.1«1 Subsldlal1es of the Reglstraltt 

23.1 Consent of Mhur Andersen UP 
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Exhibit 

27.1 

99.1111 

F1nan<:iaJ Data Schedule 

Report on FOffll 8-1< dated June 19, 1997 

(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 
(II) 
(9) 
(10) 
(11) 

JIICOllJOlated herein by ntferenoe ID the exhibit fi!ed with the Company's Reglstnllion Slalament on Fom1 S-1 
(Soc:uika and ~ Cou111lsslon (ltle 0 Con'ITlisalon") Flo No. 3»-2432). 
hiOOIPQidl4 herein by n,ferenoe to the eid1lbl! filed with the Compa fs Reglslrallon Sta1ement on Fonn !;.1 
(ColmliAlol, Fie No. ~). 
hlOOl)IOIBIICI herein by 1efa•tee ID the 9lChlbil !lied wl!h the Company'a Registration Statement on f otm ~ 
(Co11111laloo Fie No. 333-14859). · 
lnoo,p<Albid herein by ,•aa to the exhibit &ad with the Company's Reglstnllion Statement on f onn S-8 
(Colnmlsalon Fie No. 333-18137). ~ 
hlOOtpOlated berea'l by 111lerence ID the mhiblt filed with the Company's Registration Stalt,mtint on Form S-1 
(Commlaion FIie No. 333-14859) 
hlCOrpOlallld herein by 1el'eieoo11 to "1o dllblt 111.!ld with the Company'e Roglstnltlon Slah!nwlt on form S-3 
(COcmmlon Fie No. ffl.1-4459) 
lllCOlf)Olalld herein by refel9noe ID the lllChlbil flied with the Colq)any'a Fonn 10-K b' the ywended 12/31196. 
lnoorpcnted herein by ,,._ to 1tle 8lChllll ftled with the~ Fonn 1~ b" the quew ended 31311111. 
11 IOOI pocatad herein by reference to the 8lChlill ftled with the ~· Fonn 1 ~ for the quar1ler ended 613l:W7. 
lilOOlpo,ated herein by rer-noe ID the ellNtlit ft1ed with the ~• Fonn 1 ~ for the qua,w ended 913(W7. 
Pol1fonl of this 8ldllb.'t h8ve been omitted and flied &epemely wMI the s«:retmy of the Conmlsalon pur1Rlll1t to the 
Regisnnt'I Appilcatlon Requesting Confidential Treatment under Rule 246-2 of the Seallllles Exchange A.ct of 1934. 
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10.1111 

10.21'1 

10.7"' 

10.gffl 

10.10"' 

10.12"' 

10.1~ 

10.14"1 

10.1,,i 

10.1~ 

EXHIBrr INDEX 

Anwided and Restaled Mlc:les ol Ir~ of the Registrant 

~ al the Reglltlalt 

lndenlure betweerl wastem Wnllea Corl)Oi allon and Hams Trust Company of C&!ifomla, dated May 22, 
189e 

lndlnU'e tietw., Western Wnless Coq,o,alloi, and Hams TNSt Company of Cdbnla, daled Odobel- 2A, 
1898 

Fonn al ~Ital lnden1ln IO be enlared lnlD ~ Woltsn IMrelesa ~. and Harr1a Trust 
eorrc-,y ol Clllbnla, relallng IO the 10 1.12% Senior &Jbordlnatlld Notes Due 2007 

Form al Supplerr• Ital lndenlln IO be enteted lneo be'-' Wfstern Wreless Corporation and Harris Trust 
eon..,, al calbnla. relallng IO the 10 1~ Senior~ Notes Due 2006 

I.Isl A(l8111'1'1e1lt ~ Wealaln PCS II ColporalJon and ~ Telecom Inc.. dlled J\lllll 30, 1;gs 

PCS 1900 Project and &,pply Agiemnent be'-1 Wetlem PCS Corpo,ation and Nonhern Telecom Inc., 
\fllldJljne30, 11195 

Plrdme ~··" bei--. MoCDrcla Nortel Cormullc::ltion Co. and General~ Corpcql!on, dal9d 
Jlly29, 1993 

Loan A(lwne.it among Western Wireless Co1po11dloo and The T oronto-Oomnlon Bank, Barc:lay:a e.lk, 
PlC, and Morgan Guaranty Trwt Con1>any al New VOite. as Managing Agcwlts br lhe Vartous lencters, daad 
JI.lie 30, 19115 

Fht Al,•ldment ID Loan ~ by and amang Wettem Wftiest c«poraliol~ The T~ 
Balk. Ban:layl Bank. PlC, and Morgan Guaranty Trust Con1>an)' or New VOite. as Managing AQenlil br the 
Vai1oua L.a,den, dallld Janualy 11, 1996 

Supply Connet by and betwwl Weslem PCS Co(polatioc, and Nolda Telecolmuilc:at!oos Inc., dattld 
0.C.dl& 14, 1095 

Pl.rdme and Sale ~ Nolda Moblo PhoMs. Inc. and Western Vmless Corpcnllon. dated 
lb•1ibel 10. 19115 

Winleln Vmlless Colpofatlon. 1994 Management Incentive Stodt Option Plan, appn,ved. as adopCed and 
an• lded. by Shareholclen No\len'tlel 16, 1995 IDgeltier wtlh form of SIOdc Option Agi eemeot to, offws 
therlU'lder 

~ Agniement by and among Wetlom VMlett c«potation and certlln of III lhnholderl, da18d 
July 29 11194 

Fht Al,•idn• it IO Stodcholdera Agieemeut by and among Westam WAies.i Col par lllon and c:eltN'I ol b 
ahareholden. Adding a a Par1Y watern PCS Colpocalioi ~ daled NM1mbe1 30, 11194 

Wfit,/1( ~reemont by and~~ Whlesa Cocporatloi~ Yffltem PCS Colporalb, and <*tain al 
Wellarn ~ Corporatlon'1 lhareholde111, dated NoYember 30, 1994 

W..-~It by and among Western Vt1r*ss Corpo,atloc~ Wes1em PCS Colpcntlol, and ce,1ak, al 
Wearn ....._ Cofpondb(a "*etddera. dlfed February 15, 1996 

Vc61g .fGl ea,a"lt by and 8mOr1g Western Wreless Corpo, atlo, I and Cllltlllll" of b shaf9holders. dated 
,My 29, ~ 1194 

Vc61g ~It by and 8l'l'IOIW W9s181n W, I s Corporation and 4*1alrl c:A b llhaaholda 

lw Afl•1elt by and ~ WNC Holcli1g Co., Inc., IOCC8S10!' kl ~ IO MAill(ETS CelUaf 
U'lillld Pab•ltiip. and WRC P1gpertles, Inc., dated May 1. 1994 

Lw Ac;1•1•1t by and belwwl Western Wnlesa Corporation and Department of ~ 111,aouron. 
dad August25, 11195 
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10.1-r'l 

10.1&"1 

10.19"1 

1(1.211:1> 

10.z1<Q 

10.31171 

10.37"1 

Fnt ~ lo LAH ~t by and between Wesllm Yh'eless eo.,,«ltion Ind ~ of 
Na1un11 Resources. dated February 28. 1998 

Form of Cellar One Group LlcenM ~-··" 
Asset Pun:hae ~t be!wwl Wedefn PCS Ill License CorponJllon III Buyer and GTE Mcd1l9I 
lnc:aporllied as Seier, dated Janua,y 18, 1998 

Purdme and Sale~ by and betww1 Robert 0 . Tylef', &q., a Trustee. Seller, and GCC Llcalse 
Cotpo, lllb1. Pl.w'dlllw, dated Deoembel 22. 1995 

Ag,w,e,t for Purdl8le and Sale ot Al*>l)lex CelJlar Equtpmen~ Softwate and Ser.Ices by and among 
Analcan T•phone and T-.g,iiijl, eorrc-,y, WNC ttctillg Co., Inc., IU: : 111: ID MARKETS CeaAlr 
linllld Partnenhlp and MCU Genenll Pwb •ship. dlllllld M1Rtt 17, 11193 

~-,t and Pt.11 of fwocganlzalb1 by and among Palouse P.aglng. Inc., tt1e Shareholdera ot 100% ol h 
8':dt ol f'lblM ~ Inc., ""'*"n ~ I c«po,alion 'ind Weslmn W'nlaa Cotpo,lllbi, dad 
l'Clluay 5. 191111 

Fbl Al,•ldmel II lo >(JI wnent and P1lsl ol Reocgai m!loi, by and among Westam Paging I Corpo,llllot 1. h 
bns S1a etlOlden ol 100,t, cl h Sli>dt ol PmJSe Paigklg. Inc. and Western WA'IIIISa Cot po.alb, 

1<Qrw1•t1 and Aan o1 Rec,rga,mllon by and among Sl'AOOlh ~ . 111'., tho Shareholden or 52.931r. d 
the Slock d 5aw1ooCh Paging, Inc.. Western Paging II Corporation and Weslem 'Mreleas Corpo, a!loi 1. dllled 
l'Clluay5, 191111 

&1.-,yme11t Agreement by and belwoen John W. Stanton and Western 'Mnllesa Corporation, da2ed March 
12.. 1998 

fnociloJn•II ~-neut by and betwoen Robert A. Staplel0n and Wesuwn Wnless Corporatloli. dad 
Madi 12. 1998 

Enipk>ymetlt ~Nmellt by and between Mbl J . n-and Wes1em Ykeiess Cotpo,atloi1, dad Mwdl 
12.1998 

fnociloJment ~it by and between Theresa E. GIiespie and Weslem 'Mreleu Co,porallol,. daad 
Marth 12. 19!16 

&..-,y,,eil ~ee,,ett by and ~ Alan R. Bender and Weswn Wreless Cotpo,ation, dated Mal'dl 12. 
1998 

En.-,yme,,t ~eernertt by and between Cregg 8. Baumbaugh and Western W..eiess Corpo,a!b1, dlllld 
Mardi 12. 1998 

~ttAQrwnent by and between OonaJd Gulhrle and Weslem w.retess CotporallQli. dl1Dd Mln::tl 12.· 
111518 

Form ol Rei,bil a lC's Restl1ctiw Covenant and Cot dldel ,lillty 1,Qrwnent 

Form ol Jndior and Ofllolr ~ de, ii tl!lcllioi I ~-16 it 

Weseern PCS Cotpo,iilb, ·Series A Pnsreued S1Dclc Purchase Agreement 8l'llOl1II Western ~ 
Corporlllbi. Wesan PCS Corporation and the PurchasefW Isled theffln. datlld Aptt 10, 1995 

PCS 8lodt "C" Oigatlziilb, and F1nanc:lng Agrwnent by and among Western PCS8T A I COlpol lllicJl1, 
Willl1lll'n WI I Corporation, Cook Inlet PI//SS PCS Partners, LP., Cook Inlet Telecomnu11lcatioti, Inc., 
SSPCS CotJ)('illlbt Ind Providence Medill Par1neB LP. dated u of November!!, 11195 

lri*ld ~ ~-it by and bebftM Cook Inlet PI//SS PCS Paitnerl, LP. and Western PCS BTA 
I Cotpo,iilb, dallld • of No'lenibll 6, 1995 

Fht Ame11d11 e tt to 8lodt "C" Otganlzation and Financing 1,Qreemenl and Cook Inlet Western WI 111 n 
PI/ISS PCS, LP. Lm18d Parti.-.hlp Agreement by and among Wllslllln PCS B"'1A I Corpo,llicll1, WeAlfn 
Wt9lea Cotpo1iilb1, Cock Inlet PI/ISS PCS Pal1nn, LP., Cock Inlet T~. Inc., SSPCS 
Corpo,alb, aid Prorideltce Media Par1ners LP. daled as of Ap!tl 8, 1996 



EJdtil Oescriptlon 

,o.-,, Amended and Restated Loan AQreement among Western Wreleu COrporation and The Toronl!>-Oorrinior, 
Bank. 8atdaya Bank. PLC, and Motgan Guaranty Trust Company of New Y0!1<.. as Managing AQents for the 
Vwbn Lenders. dated May 6, 1998 

1UII"' Second Amendment to Blodc "C" OJvanlzatlon and Financing Agreement and Cook Inlet Westetn Yheless 
PVISS PCS, LP. Umlllld Parlnerlhlp AQreement by and among Western PCS BTA I Col'pora!ion. Western 
V*e1ea Corporal!Ol1, Cook Inlet PV/SS PCS Pattnera, LP .• Cook Inlet Telecomnullcatio Inc., SSPCS 
Coipocllloo, and PnNldlll ace Media Partnerl LP. dalilld as of June Z7. 1998 

1QAOPI Third Ame. adm• at ID Blodt "C" Organization and Flnancing AQre ment and Cook Inlet Wesllllm, w,-.. 
PV/SS PCS. LP. l.lmllld Pat.~ ~eenet and Fnt Amendment ID Technlc:II Setvlces ~-··· by 
and among We111rn PCS BTA I Capocalb1, \IYasaern ~ Capoca!b~ Cook Hit PVISS PCS Patwa, 
LP., Cook Inlet Ttilllc:ornnuilcatlont. Inc., SSPCS Corporation, Provldenoe Medll Partnera LP. aid Cook 
Inlet Wa1e1n 'Mi I PV/SS PCS, LP., dated ,Mt 30, 1996 _ 

10..41111 Genen11 Agl'9M1ellt lac ~ ol CeaAw Sysll!lms between Lucent Technologies Inc. and Wa1ern 
Vm!1es1 Colpocdol~ ~ September 18, 1998 

1(),42111 Amendmont No. 1 to PCS 1900 Supply Agreement be'-1 Western PCS c«pcqtlon and NOl1hem 
Telecom Inc., dal8d July 25, 1996 

10~ Amendmanl No. 2 to PCS 1900 Supply AQreement between Western PCS Cocl)Ola11on and NOf1hlm 
Telecom Inc., dated Jtly 25, 1996 

10.44'7) Amendment No. 3 to PCS Supply AQreement between Western PCS Cotpon,lion and NOl1hem Teleoom Inc., 
dnid Octobet 14, 1998 

1ClAr Wimern Wnless Corporation 1996 ~ Stodc Purchase Plan 

10.AP Western Wrelesa Colpo!alion 1997 Executive Restl1cied Sll:>d< Plan 

10 471" Form of Fnt Amendment to Amended and Reslaled Loan AQreoment among Western 'Mnllas Corporation 
and The Toronto Doninlon Bank. Barclays Banlc, PLC, and Morven Gt.canlllly TNSI Coqaany of New Ya1t. 
as~ AQenb for the venous lenders, dated March 21. 1997 

10.~ Pun:tl&S4I ~ dated April 24, 1997, by and among Western 'Mteless Colpo!atlon, Triad T-. LP., 
Triad Utah, LP .. Triad Oklahoma. LP .. Triad CelularCoiPQa!b, and Triad Cellular LP. 

10..49"' Purchase AQreement. dated April 24, 1997, by and between Western Vweloss Corpocatloo and Triad Ceallat 
CoiPQ.UO.l 

10.5Ql't AQ111eme11t and Plan of Merge(, dated April 24, 1997, by and among Western Wil'eless Corpo.lllo,1, 
Minneaota Celular C,otporatlon, Triad lrwes1meot Minnesota, Inc., Barry B. lewis, Ctalg W. V,ehweg. Terry E. 
PuMs, Triad CIIIJlar Corpculiol~ Triad Cellutlr LP •. and Triad Milne1olJ, LP. 

10.151'" Pl.wdlaM ~,t. dated April 24, 1997, by and be~ Western Wlteless c«paallon and Triad Celular, 
LP. · 

1o.62"' f"nt Amendment to loin Agleemeot. dallld as of March 6, 1997, among Westam PCS II Cotpora!lon. 
Nolthem Teleoom Inc., NTF.C CopltaJ Coq,cntb, arid Export Development CoiPQdol, 

10.53"' Sec:ood NOendment ID Loan AQreement. dated as of April 15, 1997, among Western PCS II Oo(poratlon, 
Nor1hem Telecom Inc., NTFC capital Corpocalion and Export o..elop,,eot Corpcmicl, 

10.54~ Second Amendment IO Amended and Reslated Loon Agreement by and among Western Wrel8ss 
Corporalb~ Y1llloua financ:lal lnsliMlons, end The T~ Bank. ~ Bank PlC and Morgan 
Guatanty Trust Con1)lny ot New VOite a Managing Aeent1 dad May 28. 1WT. 

10.&61"' S1lod( SUb5a1pClon AQ!eemeot by and lll'IIOIQ Weslem \Yt'elea Coipo.allo,1, Hulr:Hson Teleooouiu11icatio11s 
lirilad and Hutd\llon TeleoonmJnlcatio ~ (USA) Umltad dNd Odllber 14, 19!)7. 

10Br" Pl:rdme Agreemel,t by and among We tern PCS Corporallon. Wllll8rn Wfflesa Capocllloo~ Hulchlscn 
Teteoonnullc:all lk'nlted and Hutchison Telecomnullcaliont PCS (USA) Umltad elated Odober 14. 
1WT. 
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(7) 
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Form ot cash Management ~I( by and belwNl'I Wes1em W1:e1ess Coipotatlon and Western PCS 
CorpolalbL 

Form ot ~ ~we,t by and ~ Wes1am Vke1ess Corpolatia, and Weslern PCS Cocpcnllon. 

Farm ot Selvas Agrwnent by and~ WeAem Wreless Cotpotatlon and Wllllttn PCS CorpcnliolL 

Form of Shareholdera AG-,1111 I( by and 8ll1Cflll Western WRtea Corpol atlou. Hullchllon 
Telllcomnu1lcatl PCS (Us-.) Lmited and Wetlam PCS Cotpomlon. 

Form of Tax Sharing AglWTll!lll by and ~ Western \\nless Corpolatlou and Weslem PCS 
CapcutloiL 

AQ!w••' lo Form United P~ c:laled ~ 30, 1997, by and CllOllJ w.sta,n PCS I Iowa 
COlpo.alloi~. o•-e ocxpo.alloi~ INS 'Mreleu. Inc., 111 lowrgorpcntb~ Wnt8rn PCS I Colporstlol~. 
Dalal 11'1 OOlpoi aliol~ and Iowa Netwal1( Servioes, Inc., In Iowa CXlipoi alb L 

.,.. ~ s.w.. LP. Lmlld P111111111h!p ~,•it dated as r1 Seplembet 30. 1m. by 1nc1 
'*-1 INS v.hlesa, Inc., u Gelle/Ill Par1net, and w.te,n PCS I Iowa Corpol alioo, as lirillld Pa11ner. 

Softww9 LlcenN Mai•• ice and SUbaablr Blli'4j Setvlces AgtNA, 1111 It dated Jlal8 1997. , 

Fnt Am1111di111111t lo Softwale Ucenle, MaHenarlCII and Sub$a1ber Bang SeMces AQ-i daled 
Oeca1ce 11197, belf.'W CSC lnlllioom. lne., and Wnlem Wniesa CorpolalbL 

L.eoer agl-il dated Oeoambel 18, 1997 belwwl Wn18m 'lheless Capoiatlon and lntelioom Serv1oes 
Inc. lo pnwide produc:ts and wvloes l)lnUll1t lo the Software l.loense Mai 1181 lal 1C11 and SUblcri>et Bilng 
5eMoes Aglwi61b and F1rat Nr60161( ltlerNo. 

Marbt aor Reg1st1 • ,r, Common Equity and Relalll!d Stoclcholder Matters. 

Sallcad Aaldll Cata 

Manage.neut'• Olsc:usalon and Ana1y$1s ol r~ concf4ion and Results of Ope,albis 

Flnlnclll St.lflili1 ea and SUpplemenlaty oac. 
&lbsldilllesol the~ 

~dM'AJI MdefMn UP 

FNnall Data~ 

Report on Form &-K dated June 19, 1997 

•wpc.waed herein by refeleia ID the exhlblt lllod with the Company's Registrlllon Sbltement on Fenn ~1 
(Seadloe and Ela::hange Coimlulon (the 'Convnlssloni Flo No. 333-2"32). • 
tlmpo.llled herein t ... a to the exhllllt lllod wtlh the Company's Reglstratlon Statement on Fonn S-1 
CCtc1111ialo11 Fie No. :..33-:2888). 
liwpo.allliid herein by ndelMICII ~ lhe exhlllll flied with lhe Company'• R~tloo Statemont on Fonn S-4 
(Co11111laioo Fie No. 333-1"859). 
liwpo.allliid herein by reter11a lo the ahlbll filed with tho Company's Reglslration t!atement on Fonn 6-8 
{Ca II nlssb, Fie No. 333-18137). 
lncoipo.aed herein by ,llflll•a ID the exhlbft ffled wilh the Company', Registralion Statement on Form S-1 
(Co,m iaion Fie No. 333-14859) -
• wpo..dlid hllreln 'tr/ nifei11a to the exhl>II Ned with lhe Company'a RIIQ!sttatlon Statement on Form s-3 
(Cwiulwlot, Fie No. 333-14859) 
•ICOipo.a.d .._., by ·••a lo the elHllt Ned with the Company'• Form 1<>-K fof the year ended 12/31198. 
lncapo.-.cl henli1 by , ••a lo the exhU Ned with the Cor.1>anY'• Form 11).Q for the quaiw ended 3/31/V7. 
tncopo..., herein by ,..a lo the exlllll lled 111111 lhll Con'C)an(a Form 11).Q tor the quaw-1doc! Ol30R1. 
lwpcaa.d..., by ·••IOI lo lhe dM tied '<dtl the ~s Fcxm 1().Q tor the qult1er ended 9'30/97. 
Pa1larll of ... tlldllll i-been ombild and tied aependely wlh the Sea'lltlry ol llr..1 COl111issb, p.nualt-, the 
R,J 9 MCI Aj,4 4 , ~ Coilideilllal T,IC'l,lllli lnler Ruta 2AS-2 ot the Seadles Elldw,ge Ad of 
1134. 



&tlllll U.1 IIARKET FOR RBJiSTRAHMS COIAIOH EQUrTY AND RB.A TC> STOa<HOLOER MATTERS 

TIie ~ cmm•ad b ~ pdc cf'lem:I en May 22. 109e, at• pr1ce IO Iha pdc cl m.so per.,.._ 
............. Cu.1.a,;. a.a A Corrrmn ~ hal bw'I traded en.the NASOAQ Slodt Marbt under h ~ 
IIMrA Tiw9 cunwilly Is no 1 PNlid pdc ~ natal fare. Cu.11pe11y'a aa. B CorffllOl'I Sloct. The fol:••.s, 
llllillll 1111 btl h quMllt, f1WI Ind low bicl CII* blllo.• fDr the Qasa A CGnwnon SI.ode en tt,a NASDNl :8b::lt ...._ 
................. h lnllr-dllllr p1cs. wltiaut ntal "*1(~ "*1t4'Wl'I Of C:Uii,ilub, Ind nay nat •• .. 
•cn•_...n-*t._ 

.tar am .La 

All quallr ... ............ -·-···· ............. ". $1111'8 $12 

Second quallr ···--··---······-· - $1117,48 $10 

11*dqmrtlr S1111AI S13 MI 

Fwll~ 172114 $111112 

TIie ~ ta - daciai9d or paid d.ldeilda en b Oanman 6loclt and cti. not a , , ... PIIJlv dwC; •• 
.... fa 11 ........ 7n adl9b\ cartllkl ~ d .. Senior Secued f ... <• dNabld In ·ur ISi ,. ... 
'IF I , ,nd ,,,.,. cl ff.-.. cl Opa•• aid Aiaidal Canclllml • Uq\lllly Ind C-.... RwllrcW) n e. 
3 S d II PIM: dlllt ~ ccnlaln ,MUk-1¥ en tie Con1*1Y'a llbay IO dedlrw Ind pay d.1111111* en la 
0 ... 



&tllblt 1:U SELECTED FINANCW. DATA 

Thi ~ table Mts b1h oe,tain leleded c:onsoldated &larldal and opetmilg data for 1h11 ~ .. ot and 
b .i:ti d 119 I\IO r-s n lho pe,1od ended Decemb• 31, 19117, wtllch was derived flom lho ~• oan90lclalled 
lnmc:ill I .-a and ncm..,., ttiat haY9 been a.died by N'hJr Andelwl UP, ndepelldenl pldc aa::ountarltl. M 
d._dltl aflclAd be real n ~ wllh "Mal ager,•ll'a o.ilSllon end Anlllyais of F1nanc:ial Conclllon and RWlb ot 
Opal ..... 811d 110 ~ClllnlOldltllld ~ t1 t ,•a end ldN lhenllio. 

~ .. ea, ..... Yw Ended o.c.nber 311 ,..,_.., 1117 1• 1115 11M ,., 
C II I II lad 

°' • 0.: 
$ 380,.518 • 243,()85 $ 1<1e,5SB $ CS,,108 $ 20,134 

C C a -·-·--· .. ·--......... 540291 321,!!!! 170,480 IIS,!!! 25M 
Cs • a ....._ ___ ·-·----·-·- (15111..CIIS1) (la.aae) - (23,835) (iZ3.!Cl8) 14,111:lJ c..--, ¥ ... -·---·----· (105,ffl) (Cl,219) (25,S74) (2,.3112) 1,181 .._ ... )....__.,., .... _ ... (21115,1134) (U0,100) (49.DI) C25,IIIIO) U29 
C 7 

,_ 
('IIMS} .... .._~ -·------·-- $ e.534) $ i1!?z1~ $ (55,1154) $ e,IIIIO) ' 3,329 

...... ,,J; 
...... "*>per_.,.. .... , , .... ________ $ 

.. _ ... .._.,,,Uil_.S•t (178) $ (2.00) s ('0..87) s (OS) s Q.10 

...__ -·-· .. -······· ~1~ 
llllilca.-~per-ltllra_,, .. - $ e!!! $ (2.00) s (OJl8) s (1151) ' Q.10 
w.w-.s-.cmiman ..... uoedln 

s A Qa.lc:lrcc ,lce1psCllll'fflOl'I 

...._ __ ··-- --·--·-·----··-- 70,1182.000 ~.11111.000 64,470,000 43,849,000 S2 253000 

ca.Data: 
Blff'MC2)... •• ·------..... ______ .. __ , , ... ' (26,181) s (7,145) s 25,521 s 2,102 s 537 

(1) The ru.fler ot a;-outaa. ldil IQ has bem'I Cllo •ated bwd on 1h11 requrements ot Statement of F1nancial Accounting 
Stadlidl No. 128. 

(2) EBnDA ,epwwwlb ope11ting IDss before depcec:illlion end 11101tutio,L EBm>A Is a - oo,m,only used n lhe 
._., tu 1s no1 prepi1nld n 41COOidal.oe wllh UnlDd States generally aocepted IICCCUlling p,irieipels ("GMP") and 
allCMd nol be caillidered a• ~ ot net cash flows flom operalWlg lldMties. In 11194, the ~ NIC)Qjded 
pofWcllS tir reslNdLmg a.ts of $2.5 rraon. EBrTDA before lllCh proYlslQoa ,or reslruclWing cosb would IIIYe been 
$4.Smaon. 



fDclne• . .., 
C ,..._a,..,. DNa: 

c...--.. .. --·-·--·----·--···- $ ......, ..... t; ........ ·------····-
Urn • aoo.-•ae..,.._,..--. ...... 
«-----·-·--··--·-·--·-·-·-···-T------··----------·- $ 

0ina11• ------------ $ T ........ dltlt..Sce......._ Nltol a.at,..._ --------....., ........ ....,o1 ... *' I 

••• ' -··---·-----"'-• I er .. ...., _________ 
TcaH111-.....s ... 1t ,:,..-~- ··- ··· · $ 

OllwDllla: 
a.Air e : .... ---···--PC811t tlliiL-----··u-•·----•••• 

C R t I U Ito of c..ti Rowll Olla: °"" ... r:iilMllld bf (laed ~ Ope..... -·······-······-·-··-·--·- s 
......... ···-······-· .. ·······-··--··· $ 
Aad,u ......... ---·····-···--·--·-·- $ 

1H7 

131.7&2 s 
•• 129 
807,408 
74,!e 

1,7111.1173 s 

130.,545 $ 

1,31115.000 

1114A28 
1;7111~ $ 

&20.000 
12:UOO 

1N7 

(114,-, $ 
(852.304) s 
m.:ms s 

o.c.nber31 
1 .. 1ttl 1"4 

14$,790 s 37,.508 s 38,7811 s 
1531.817 183,11112 120,IMe 
IM0,482 417,971 211.308 
1;a14 II a57 1(!!! 

1.241.703 $ ssi.aza s 370.11M s -
144.454 $ e.5,11311 $ 39.214 $ 

743,000 302.4'7 200.687 

3,s1'IS 
354,248 - 2'°,!l5 127pt7 

1,2411703 $ IISl,aza $ ~11M $ 

324.200 2!»,liOO 112,900 
35,IIOO 

,.. 1tl5 11M 

(145) s 
(293.ffl) $ 
2115.109 S 

('M) ' 
(70. 190) ' 
(70,777) $ 

1ta 

14.-S 
41,Sll 
ee.270 
!J111 

154,l'iii 

1S.447 

53.Q) 

15W 
1S!U'811 

30,000 



.. 
ExhlbCt 1U IIAHAGEMENrS DISCUSSION ANO ANALYSIS OF FINA~CW. co,.omoN ANl> RESULTS OF 
OPERATIOffS 

Thie labmg Is • dbais:alon and analysis ol the consdlclllllld tlnanclal condition and tellAtl ot °'*ab" tCt the 
~ and ~ be read In COl'fUlldlon with the ~· consoldaled 8Nndal mi.,.11s and nal8s lbcnc> and 
Glltr' lriendll lnb ,,atioc, lncbied henlln.. As • nsAl ol q illllons. the ~· opl!I 16,g resub for prior periods may 
not ba •ldlcllhie ol llt!.n pet1ol, , • .ce. 

Tha ~ pl'CMdes wlnllesa c:ormunlc:ation se,vtces In the ..tam United SIiias through the DWnlll'lhlp and 
-opw-llb-, d cellMrODfflllUllc:III IY*J,ns In 88 Rural SeMoe Area rRSA1 and Mellopob, S!a!ls"cll NW lncfuding 
12 RSAa 8Dlpl9d frrm Triad OeMar Coipc..alloc~ Triad CeUar LP. and certain ol lheir affllalN (<declJYlltf "Triad") In 
OClatla' 11187. 1be ~ cwns bioedband pe,1IONI COlfflU1icallon leMCel rPCS') ~In_, Major T~ 
kw ('VTA'). -=ti ol wNch has m1111e1ic:ed mm1e1dll operations. OuriQg 1997, the Con1)lflY wa plli9d 100 
....... PCS lcerw In the F«Ser1II Cctmulir:atlon Comnialon'1 ("FCC") D" and E Bloc::k auctions and 8CQUnld' eight 
PCSa:a..• pertotb rqisllon ol Trlad In OdDber 1997. Cook Inlet Western Wl1llesl P,f/SS PCS, LP rCook Inlet 
PCS').•~ In wNch the Company holds a 49.9% llmled partnerahlp 1nbnst. owns broadband PCS lioensa. In 21 
8aaicl n.irv NNa ("STA") lncbfing aeven thal WW'II eoqund In the FCC F Bloc::k auction dumg the ftrst qua,18r ol 1997. 
TIie hd 1W BTAs ~ eotnflieccial ope1alb11 In June 1ffl. 

The~• nM!nUeS consist prtmarily cf subsa1ber ~ (lndudlng xcesa charges and uage chatges). 
,_. _,._ (leel charged t,r proYidlng services to subsctbn ol oCher cellui.t comroonleationt ayalllms When such 
Ullallela. or "n:anln, • place or reoelYe a phone call wffllln one cf the Company's wvloe area,) and equipment Siles. 
The~ of._ ~ - are del1Yed from IUblat>er revenues. The ~ 11*1 no reYenUQ from Its 
~orPCS.,._l)florlo Fetwua,y 1, 1996, and Februaly 29. 1996, resped:lvely. R-,,ues from paging systems are 
lncbied In ollllf ,_... The Company ~ lo continue ID &ell cellular and PCS handaets below ooet and regards 
'- tllNS • a cost ot ~ b IUbsa1ber base. M used herein, "service revenues" lnducle subscribe,, roamer and ce..-. 

Coat of l8viae ClOiabl ol lhe cost ol providing wlrele.ss se1V1ce to gubsalbers, primarily lnduding costs ID eccess 
teal u.tave and lorg clltance c:amer facilities and maintain the Company's whles.s netwolk General and edmlnls1ratlve 
•Pl .. Include the cosb •• I 1 with billlog a aubsalber and tho adlrinlstralive cost assoc:lated with malnlalnlng 
....,._.., lncblqJ CUllaml!r serYlc:e, accounting and other c:entralired fundlons. Gene.al and adrrinlstralive exponw 
*> lnttDe pnlllbba b-~ fnlodulent roaming c:halges and IUbsaiber bed debt Sales and ITllltceting coats 
h:*lde alSb ••• I s J with acquking a subsalber, lncludlng direct and lnd"ll'l!d sales rommisslons, Alanes, aD costs or 
.._ c6:es and i1'tll localfons, adver1lslng and prcmollonal expenses. Depredation and amcnizatfon Includes plfmatlly 
dilpledalb, expense PSICl iilibld wllh 1h11 Company's property anod equlpmen! In ~ 1114 l~lion ~ with Ill 
1lhloss ~ b' ope,111Dc,.i lnill1a!ts. 

c«1aln centralized general and administrative cosls, fnclUdlng customer ll!Nlce, ac:cwnting and O!het ~ 
functiona, benellt all or !he ~s operations. These costs are alloc:allld ID those operatbis In• manner which ref.ects 
n• .a,gemenr, judgmenl as ID 1h11 nature or 1h11 8dMty causlr1g Uoose costs to be Incurred. 

Al used henlin, "EBITOA" represeflls operallng loss be:tore depil!Cialiou Md amoctizatlon. EBITOA Is a nmasure 
OOl1'mCflly used In the lndU$tly and lhould not be c:onslrUtld as an altemative ID operatio9 Income (logs) (as determined In 
IICCOl'dm· wllh Unlled Stales generdy acoepted aax>un!lng princlples, "GMP"), ea an altllmatlve to cash flows from 
ope,ali.g adM1ies (a deternliued In aooordance with GMP), « as a measure cf liquidity. Cellular EBJTDA repnlWlts 

EBrTDA frcm the Company's ce!1u1ar operations and PCS EBllDA repteSenls EBITOA_from the Company's PCS 
operdocis. 

In the~ !hat lollow, the~ has sapatately Mt forth certain In~ relating ID oeillular 
,..opei_,,,11111oi-• (h::blng paging) and PCS ope,allons. The ~ believes that this Is appropriate because 11s oeillulat 
~ hwa '-1 Ol)l!l a11ng for a number of years and operate In rural maritets While Its PCS systems cfld not convneuce 
q1111111oi11 urd 1996 and ope,ala In urban mazltets. 



R.au1ta of Operallona fM the Yurs Ended December 31, 1997, 1996. and 11:s 

c.Dutar ()perationa 

The~ had 520,000 cielldar sub5cri>ef'I at Oecembel 31. 1997, rep!'ll$eflting an lnauso or 195,800 or 
80,4% dlinlg 1997. N. Oeoeuibef 31, 1996 and 1995, the ~ had 324,200 and 209,500 celk.dar lllbsalbffl, 
re~. 1epew6,g an ma- of 54.7% dullng 1996 and 85.7')(, dullng 1995. In 1997, 1996, and 1995 tho net 
number Ill ~ added ltlrDugh lyUem ~ - epp'llldn)qtajy 58,500, 4,900 and 3,300, ~­
Rem:Mlll lhe e1S1ct of 1'le Triad~ aoquired In October 1997, tt.., IUbsa1ber growth would have been, 42.4% 
cbtr,g 1997. 

Our1og 1h11 foul1h quarter ol 1997, 1he Company purchased from Tr1ad the ceUular businesa and assets of 12 RSAs 
In T-, Utah, Oldlhona and Uil118!'.0G. This purchase wa, OOlllUIMlll'.ecl on Odober 31, 1997, thus the ~ 
1'8S1Jbotthe ~aoeMarbullness for the twelve months ended Deeember31, 1997, may not be lndlcal!ve offulunt 
perfomwiloe. 

The~ table sets for1h certain ftnanclal data as it relates ID the~ ceGularopeiatious: 

lt)ola,si,~ 

o.w.-
&blaibw,-, .. ___ ,_ ~--·-.. ·-····-Eippn-.t mes and o1w 

---·--·-··-··· 
Tlllll-. .. ----··-

c..ar~a,q,er-= 
Oaat ol ..w:. ................... .. 
Caetaf~ .......... -
a...1.,cudr.,a11... _ 
Sllesandnat..6,o __ ....... 
Oeprecill&un and 8Uli!u6.L. 

Total~~ .... 

c.llul&r~-

1117 
Yw Ended DKembff 311 

'l'ocl ... 1191 .,,.dla,ue 1tl5 

'40B $ 174,647 115.7'1. $105.430 
1S.1'1o 34,085 1'.11'% 211.aao 

15.ft 111,.1134 ~ 11,05 
$ 225.&48 $1411,565 

14.3"" $ 41,130 '4.4% $ 71.Bl4 
16.41' 26,.518 2121' 20,105 
31~ 48,484 8U!I. 24.114 
17.8% 52.1'7 27.ll1' 41,0S1 
1.9% 85~ 32.ll'!I. 481187 

$ 230.603 $108.813 

SUbscrller..- haYe increased aver the past three years due to the growth in the number ol subsabn offset 
_.,,, ti,, a decrea5e In the .werage manthly cellular subscriber revenue per subscriber. Average monthly ceMllf 
IUbiallMo l'IMnlllpeu,~wasSS1.13 in 1997, a 7.0%docine fromS54.96 In 1996, whldlwaaa4.0%clechtRm 
S57.25 In ·11195.. 11111 ~ altk ,..,,,, thb downward lnlnd will continue In 1998. aver the past few~ the collullr 
b11aJ a a lltda bas al:lo lhown a dectne In the avenige mon1hly c:ellular aubtcri>er reveooe per sublal>er. ~ 
Ille e"8ct d the Triad aubscl Iba, acqund In Odober 1997, the average monthly celular Sllbsa1ber revenue per llblatber 
-$51.38 In 1997. 

The ~ In ,-,__ CNflr #le past llwet y_.. WU caused by an incraM In roaring tralllc and 
~ oftlet by decreases In Che ms ·ctargec1 between c:amn. Wille ttie Company mpeds total roamer riwt8a ID 
conllnue to • ICl'l 111, the decline In the ralllls charged be'-1 earners wtll limil 1he growth ot roamer -

CeMar equipment sales, wNoh a:nslst primal9y of handset Nies, decreased in 1997 primarily due ID the decreta 
In lhe --,age celUar handset sales price daplD the Increase., net IUbsCl1bet addllions. -



Cellular Operallng f.xpe-

The ~ In ctllit ol-.vice is pmaly allributable ID lhe inaused numb« of IUbscribetL YINe cost ol ~ 
kia 1 In lalll dolln, I dea'll aed a• peroe,age ol sel1llce rwenias to 18.2% In 1997 trccn 19.3% In 11198 and 20.5% 
In 1885 due prtmarty ID efflciellcios gained from the growing eublalber base. 

Tha ecrrc-if• ge,ia,.i and 11c111•t1st1111¥e com - p'.11c1Jialy c:ooalclen,d ID be variable com. that II coals that 
.. -, wlh Ille 11ve1 of aaalber-. Tha kia 111• In lotll dollars - primarily ~ ID flit lnawe In mm 
- • , ...,, ~ lhe •ICl-..ed aaabi bae. How,.,., the~ and ildl,*111.tal,a coat pw-. 
....... canllnias ID dee, 11 e a • iesult of efflcilwidel gak'8d from Iha growing IUbaablr baa. The ge,ia,al and 
am.M I.re coat pw ft8t11S18 U11C11* dea rd to S1UO 7n 1997 tom S14.5a In 19118 and S1S.08 In 19115. YHa tha 
~ ta net lnanad nallrial bud or bad debt e:,cpel- ID data and CXll'll5nues ID de"9lop and lnwast In -... to 
... alta lUCII 11q1a1-. t11era cai be no -.anc:e that sud! expenses v.9 not lnc:rw In the Min. 

•... In ... and wwwktllng c:om - pl1maty Ille ID the lncrNse In net siaa1bar ildl8lai• - lhe past 
..._ ,-.. ~ ..... and 11a'ktllli,u com ~ k.aBDid, Alas anctllllllbting coat par net Nl8alber added, 
h:bl7rv fllt loa on~...._ declnad ID $574 In 1997 from S593 7n 1991S. This deaW II• !'NM of llilligUly 
......, .,.. .. .., CIDlb and Is pl)l1laly c6et by .. lnaw 7n the dMn 1'1111. StlN and 11-.e041 OOll per Ml 
aacdlil' 8lided .... r a I ID $593 In 1996 from 1548 In 1995 llrgely due to an h::l'eaM 7n lhe runbW of dltCCJmiC.W 
._.._, ...... ID fll ramiar of grca Slb9al>el addlla._ R8'l'IOYlng the effect of the Triad popa,tas acquhd In 
~ 1997, ... and ...... Cl COiia "°'*''-bean appnmna1ely $59.11 mlliCJn 7n 1Qll7 ad the COit par net "'*"* added, 7ndud7rG 1h11 Illa on tlqlApnwrt Ales, wocl61 haw been $578. 

Colt r:I equipment Ales mused p1marly duo ID lhe Increase In the numb« of handsela add In 11197 a 
oarnp• ad ID 1995 and 1995. Offsolllng this lnc:reae Is a decrNse c:au:sed by tho dedlne In the -arue cost al hlndaeCS 
ICJid. 

11.aeases In clepn,cldDn and amottlratloo expense - tho past lhtee years a,e primarlly due co lhe pun:hue of 
addllanal M1llass OCIITl'l'U-c:at syn,n aaets by lhe ~. In 1997, the ~ In depedlllac, and lllllOl1tu!bi 
8llplllle <:alNd by the ~ of eddltlonal aNII, lndudlng the eaqulslllon of the Tried prope,ties, was offtet by lhe 
c:flllll' 5n hi ffe by which crtiar llcensM are amcrtizecl. 8fedlve Jlll\lll/Y 1, 1997. the~ pc~ changed 
Is •,all.alb, pe,ir.1 b' c:ektlal" lioeoslng costs from ~5 ym to 40 yeans to c:onfoon men cbsely wlh Industry pa:flcM. 
Tha ellect of lhls change 7n 1997 was to deause met lass by app, axlmately S 15 mlDloo and dec:rua lhe basic lea pt< 
shar9 by $0.21. 

PCS Opa,atlol• 

The Corrc,any's PCS business did not con• uenoo operations In any of b matlcets unlil Februaty 11l98. From that 
dallt~ the end of 1' 98 lbc of the original aevon ldTA llc:enses pun:hasod by the Company launc:hod .-lcoat variaus 
tin-. The last of the ~Ill seven MTA 1oenNS, Oonvor, boc:arno ope,allol.al In May of 1997. Due to Ole vaiylng dall8S at 
wt*=h llldl d 1ho MTAs bocamo oporatioc.al, tho ex;,onses and ,__ Incurred mrrJ not be ~ of ~ 
as-• .. Addltlonaly, dlll1ng each period being ditQ•uod • poltlon of the operaang OllpOnSOS lnamld rn the eon,p.,ya 
PCS opaatluos wwe Allatod to start-up~ Q:Utl"Od ptu, to the c:am1111ICOl'l'lellt of oporalions ~ each ot the aymna. 
en:tnt,. of deproc:lalloo and •,iut1katlon eicpense, 'Which was not ffl1ltorial appraxlmatoly $5.4 mllon and S17.0 m11on of 
DI-up oum-. lnc:umld 7n 1997 and 11196. ,8Spodively. 

The~ had 128,600 PCS aubsal>onl at DooerrtJer 31, 1997, representing an lnc:roaso of 262.31' dul1ng 
1m. At. Oooernbei 31. 1996. the Conl>anY had 35,!iCIO PCS subscribers. 



The IQl!oM 1g lablt letl b1II Cllltlln linandll dllta IS l Nlllles lo Ille ~I PCS operations: 

jDall,at,~ 

PCS--
Ser'fb-. ................... . 

Fq,t ·*"---··---Talll----·---
PCS~ig ..... ..s: CDltof ..... _____ _ 

Co11tt:t1•r \ • ...._ __ _ 
a......s .......... 
811111..S 
D; .. ,.., ...... 

TCIIIII- 1tG•JW-

PCaflauu w 

1"7 

s 112.587 
25,1-43 

$ n.no 

$ Q,11S 
ISS.490 
61Jln --18,.175 

S 274,871 

Yur Ended December )11 
'1,C,- 1- .,, d\anoe 

574.7% s 7.794 
15&.05 0,7'5 

$ 17,530 

~ $ 12.,470 
157.8 20.7ml 
1515.1" 2ll.2ll8 NJI. 
a.ft 31,a NJI. 

3M.ft 14.!!!!! 
11-..-

N.M. 

1115 

s 3,0IIII --$ 3Ef7 

PCS_..,_.... grww h 1Wf pmaty beca.-. al - d the or1gsw MTAa - ope,16.a• ~ lhe 
~ al 18i71'tllll llW 111111 IITAI W1111 Olt/ opecllonll ckl1nQ I po,1lon ol 1098. A-.ge mcnlhly PCS MIICrl)e. 
- pet III.OiCll)e n, S57A8 tr 11197 IS m1.-ec1 ID ~85 far 1ll!IIJ. Aa the ~a PCS Clp816Jia «if 
blglrl ge.A116.g-~ 199&, tie ymr-yw lrlnd II not ne ty ,ep_otaOwe cltubn lnlndL 

. PCS equipment Ales •ca e I ed a• rwlll of m1.n111dal ope,IIIOiii In six of the ~I PCS MTAa ~ Iha 
enh IMM> mor1h cl 19/11 and fie OenYer IITA for e4gl't monlhs cl 1997 as m1rpaed ID «if * MTAa ~ 
cs-16.:w• ~vartoua---~ 11198. The~ a'1:- 1! ! 1 oantinued growti In equlpmentAllls a a,.. cl 
mo I In PC$~ iiddllk.iii and lhe 00rllll181.::eme,lt cl 001111•dal ope.illloia In dl'8f PCS nab!&. 

PCS ()pa.dig &par: 111 

Oi:llt cl .... apelW, ClOlt cl~ .... and deprec:iallb, and •iullUilb, ii4*W llrlllf, 111)1 il 
.. ..,. .. lnc:um ' by .. ope.llllooa PCS aywllms. Six cl the PCS IITAI - Clp811b ... ~ the ......... 
monh In 1'f/llTT and lhe 0.-- MTA - qa,Millloi ... tr e4gl't monllw cl 1h11 period. Six al .. PCS IITAI bac:ama 
°'* ..... di.sing nrfoul ..,_ ~ 1111l8. NXJ/Mdll'(/;f, cast cl ..vtca ape,.w, cmt cl equlp'l*1t ..... ..S 
dip ...... , and •11C111z:Mb1 .....-- .... 2 11 JS In 19117 - 19811.. Smlilr!y, geraal and at.1•111t .. ,e Cllllla h.lCICNaaal 
dua ID .. mats - I 9 1 wlta ~ bl adl9iD.• natal In wNcb .. ~ ha qa,Mm• and ..... and 
www11111111u mats •ca 1 , • • ,_.cl .. eaart ID 1ncraw nat ..-..,.,. adcmol• ..s pn:irnoa Iha Cc.li4*1J'a PCS 
tnnd -. Aa .. ~ PCS lyalllms tri/ mmliiiiOid opa•• ~ 19118, lhe .,_ _. yw n1d II mt 
IP ll»•ill1WalJ1ollan......_ 

00.lrxiaale (Eli Illa); ~t1 i I..-; Ntlt OJ*~~ Call,tol-dli 

1n11ni1t and awdli; apara. .- c1 11•• , ~ tna 1111, 1n 1997 tom 1• and 1995 c1u1 1o 1t11 
._ In laur,•m dllllt. l.oqg4nn dllat - Ina.mid p.tnwly lo bid the ~· C8IIIIIII ~ - t a 1 
...... bl#<aal .. Con\iai, .. PCS~ ..._ ........ ccr6ul1Dlncrw In 11198a • ,_...dla I S 
b:al .... Ui .. COll1*'r Im lrlQlrrad, and .. CU1llnua to Incur, ID bid HI .... Ilion. The~-_...., lnlenlst ...... 
bebe._.a.ctcl :ac• s *' ~ w 1«>.2%, 11.'"'-and~ In 1997, 11198 and 19115, ,es.«t-rety. 

Eldlaa&fra1 laaon-,Y~cldllatclta.9 maor.1n 111115 •IP-* Iha c:harga tr Ille ia•1.utlriad 
pailon cl .. ld,O COits 7nCluri9d In .......... ,wlh .. 1e6andl,o cltha ~· '*1 omiadl,o adfar:111. 
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~ 1M F1NI..NC1AL. STATBENTS AND SUPPLEIENTARY DATA 

NlEX TI> CONSOi.JOA TED ANANCIAl. STATEMENTS 

fa 
Rlpcilt ot lnd11••• Pltilc Aa::ounllnla .................................... ............... ............ - ... - •.• - ... ... ...... .. 2 

cu. ••"*4Bllln»Sl'lela•ctOeca,m 31.1897and 1• -···-.................................... - ... -·-··· 3 

eo.ee• MStaa,•adOpel ... •far .. ,-.endedDeca11bec 31, 181ri',.1Msld 1995 .................... 4 

Col• Alehl Sta..11ent1 d Slwilholders' Equly far lhe ,_.. ended Decemb• 31, 1997, 19llhnd 1995 ........ 5 

CU. • ....., S 1 .... ot c..h F1aM far lhe ,_.. ended Dece,, ... 31, 11197, 1998 encl 11195 ... ................ 8 . . 
NaeN ID 0.. •'*<I Fia ,.;la Sllla,*113 ... ... ... ... ... ...... ...... ... .... .. .... ... ... . .. ... ... ... ... ...... ...... ...... ••. ......... 7 

Sci-* 1-O.W.deiiled f'nlnc:ill lrob malion • (Parent Con1*I)' Only)........................................ .. ... .......... 20 

Sci-* JI. Vellllllan a,d ~ N:oOA1NS ........................................................................... .•••.•.•• 24 



To .. Bead d Owecb'I and Sta""*-• d 
w...ri ~ 3 Co,po,illbt: 

war- ...., 1111 ,.ccc.w,.-,~ a11++'*'1 blllnr::e 111111D or w.t1rn Wn1ess C...po,111011 and ~ • o1 
O.C..,lbei 31, 1997 and 11188. and 1111 ,.-. co ..... 1 I ••• d C4*Acli .. lhailldl:Nrl' equly and c::ah.,.. b 
w:fl ol .. .._,_.ln .. pedad endlld O.C.,ibel 31, 11197. T?w&a,del .-..maand ldlelt*' rdlmld IDt.lolr 
- .. ,... +e1e, d .. o.q.i(S .....,_,.ll. 0.. ,idpliilltiaty Is ID G;11'9SS III opinion on tw <XII +t I 1 
lrWICitf C I aaa blad on cuadla. 

WI CIOIIIMilc2 our .... In ax:odiia wlh Oli•llr e 41411d IUdlllng llandedl. TI.- ltliideds l'9P"lt lhlC-~ 
and pe,1orm ..... ID otlCM'I rr .... - abcxA wtlelher the ~ --.,.a - he d mairii11 
11 I I ,•il An ... ~ www,,,.,, on I lest bells, evtderlCII supparllrGJhO amoc.d:s and cbclrollns In h flW1Ciill 
II 11 ,•a. NI ad lllo incb1es I I I I I ti,g lhe aocounllng P°'•c::\*s used lllcf eigrllliceil 611111 I nade by ••+JiUIIIWIC. 
81 WII 81 ~ the overll lnlncilll st.111..,1111,t praentallon. We belieYe lha1 CU' lldl prowide I ,_.,., balls b -~ 
In cu qtion. 1h11 liw1Cill I I , ,e. lb l9lerred ID llxMI pr-. fllity, In al fflllerW r9'pllCtl. 1111 lrWICitf pollllgrt ol 
w..n \\11 I C...po,Acli, and 11t4M .. tes • ol Oeca11bei 31, 1997 and 111118. and 1h11 ,_.. ol a.. Ot*i6:I• and 
their c:at1 1on; b wt, d lho three yesw In the peib1 ended O.,-,ibei 31, 1997, 1n ~ w111 llli•llr e ecM 
ICCO.lil!Og pi,...-.,.. 

O.. mdb ... nadt tor the ~ d lomq an opinion on lhe basic ln.nclal ibdlt.,eib tabrl a 1 --. Tha 
~ ld!ld In the Inda d c:onscldaled INndtl lbllei,aa - p,aseiile&t tor pap:,ses at c.o,,pl)i,.g wlh ta S.CU-.. 
111d Electli9(14 CorrrriAion nAes and - not I reqwed part d the bale ll\litlCill llatb'llllds. These ldleclAes ,-e-i 
e ,bJedld ID Ibo axtilg procecbes appled In our IUdb of the basic ftnllncill slltemenls tnd, In 0"11 cplnlon. - tail1V ltllld 
In II ffllil8rlill ,apeds In relation ID the basic: &iandal sa,teme11ts takafl as I wtioe. 



WE.St ERN WIRE1£SS CORPORA TIOfi 
~ a,1anc:eahMta 

(Delara In llolaMda) 

Cunwt..-
Call and cab. al!ll.ts. .. - -· ·-......... -· .•........•.....••..•...............••................. 
Aa:IDunte eeael PJe 1111 ol lll»a.oe ~ cbAlCtul 8CXlOlntl ot 

11.131 111d $4.2116, letp« ti.If - ....... -· ............... -· ............... ·-............... .. 
• CCJ--·--·----·····-···········- ................................................ _ 
fllllllld..-w llld oe,., <U'IWII ...-......... ... •• •• : •.................. ·-··· ............. . ~==--......................... :. .................... -........................ ~:-:. ··· ... . 

P,apaW and eqrt ,-. net ol---.1 depedlllol, 
dl221 .GS1 end '107-. 11 11$1 ~ l'ltf ...... - .. , ............................................... .. 
~ C.-llld Clltla' ... _.. .... l'lltd &ICllffllAeled 

aaoltalca, olSl'a.040 and S55.31S3. ,ees,ect.-.tp __ , .......................................... . 
In wtw11s 1n and ••-ID LWICIOIIICldele ...... ·--·····-· ........................ .. 
oe. ....... ______ .. _ ............... _ ............. _ ......... --·-·--··-····-··············· 

Cunlntl IF 
AccOlm JII th -·-··--·-··· .. ··-······-·--·-·--····--·-···-····-·-···-·--···· 
Ac:auld l:.tJllla ... --· ... - ........................... - ......... ·-................................ . 

~--~·-··············-·-·······--·····-·-····-························ 
Tollilc:unwll,... ····-··········-··· .. ·-·---····---········ .. ·······-··············· 

a.a., ... _ (Nallt 8) ... ,,,,,--,: 
P.•1c1111xtc. nos-va,e, 60,000.000 lbalel aultulbid; 

., ..... INuld llldcultaid4, 
com.nc.t ~ no s-va». 300,000,000 .,._ 8llhollDid; 

Clla A. 22.201,338 llld 14,540,1191 ... ...._ end cdltadig. 
a 1$1 =t at,,llld;ae..a, 53.A31,183ancU55,239,157.,._INuld 
a,dc, 1 d,o.1111Adhet, ...................................................................... . 

D*redCIOII\M la, ............... _ ........ ,, .. __ ,, .. ,- , .................... - ......... _ .. . 
Dllcl -····---, ............................... : ..................................................... ,_ 

Totlflhad.uliaw'~ ........................................................................ -

-...... -. ,.,_,.._.., rs o 

s 

s 

s 

$ 

As ot Decembea 31 
1997 111911 

15,459 s 54,885 

65,652 28,951 
36,425 

) 
215.138 

31,2111 1...» 

1311,752 
~000 

M0,790 

699,1211 5311,817 

807,409 540,412 
84,158 12,855 
1C),52'7 158 

1,719,973 s 1.2,41170S 

11,518 s 14,122 
104,!85 ..0.7411 
14,431 ..., 

130,545 ~ 

1~.000 743,000 

1175,038 •.211 
(MS) (IO'J) 

{ffl,7'S3) (2W,228) 
184,428 a54,2,40 

1.110.m $ 1,2411m 



WES I WWW WIRB..!ESS CORPORA TlOH 
CoNl:11 2 UlhlM I liol()pwaUol• 
(Oallra In l!oo I ..... pf/I ..... dlla) 

--=,,,...For ___ lhiyw .-!did Olclnt._3_1.._, ...,..,,..,...,. __ 
11197 191JS 1111115 

RI ..... ....... - -··-········ .. •···· .. -············-····- -·- I 2VT,72A s 182.441 s 105,aG 
Ai:aw,..,._ _____ ........ - ... -.-· .. ·-····· .. -- 'JQ~ 34,0ll5 29.880 
EQIIJ ........ andae-,- ............................. 42,817 2.8.ffl 11,415 

Tallf....- ______ ... _ ............. ---·····-- 380~ ~085 ,.,_ 
0 I I ..,-,.w: 

Clalld--- ---·-·--·- .. ··-·-.. ·--·--·-·--- 80,184 53,800 %1IJl(J4 

,Clalldequlpnant .... -·-·--·-.. ·-·-·----·--- 83,18T e.305 20,705 
GliDalll and ........ __ ,_., _____ ·----·-- 112,543 ea.m 31,.253 .... .., ........... _. ___ ,. ___ ............. --·--·- 120.8715 IS,.8IS2 41.IIO 
Dep ................. , ·--- .. -----·-- 1~470 79-741 1= 540.238 329,!!1 

o,wa., .. -·--··-----·----·---·----··--·--··---·- l1 l59,!!:! ! (!!!.888) B!.835) 
• 

Olslncame ,~~ 
~-••.c:tuo~lllll ............ -·---·-···· (98.954) (44.890) (25,428) 
~bnatll:ad.a.oc,••1•1 ........... - ...... _. (11,058) (1188) cm, 
Clllfls, lllt -·-·--·--·--.. ·--···· ........ --.. ·-- 4,149 2.439 290 

TOCilolshlllml (~) ........................... __ !105.873! !43.21~ (25,.374! 

LA:abllalwmwcli•) llim ....... --···· ................ _ .......... (255,534) (130,105) ("48.308) 
e.aa.4•, .,..oneat,~ddlllt ............ __ ('I.Ma} .............. -.. , ... _ ....................................... (2&5,534i i130,1!:!,2 i!55i1154l 
8lilc ia. par00i11,a, .,_ belor9 maona.a, llim ... ...... s (3.18) s (2.00) s (0.87) 
PWOOililiCMI ilwa ellriot mao.dll•t 118m - .................. , ~ -1~ 
~loiias,ll'a:atwlG1..-a __ ........ .,. ................... ., ............... _ s J.=7~ s (2.00) s {Q.99) 

V:tlf*clwagecu,1,a,.,__UMdln~ 
bliiic ... per OOililiOII ............ ~ .. ..... ..................... 70,692.000 65,198,000 158,470,000 

---··-lo-d:1-,,_,.,,,W I A 



ConeoPdlded I! I I Its ol lllanflold«s ~uJty 
(Dclarsln~ 

C-8lrxlt 
Ttlll 

CllleA a.ea ....... and OellfNd II• I U ..... .... 
~C!f!!' 

_..,._,, 
D .~1'11) ..• .lff 

IIIIIIIICll..--y1, 1815 ---·- 42-- i iss.111 _..._ 
....... de.-. ---·-··-···-· 12,MSP 143,002 1.Qlm ... , .............. ___ ..._ ____ 

1.-... 14,0III M,Oa 
... ...._ ....... OCC.11111 ···- CN,l'IO ..... - ..... .. .......... ...._ 217,IIOO 2MD - a.-........ d_. ___ a.112 71 10 ...... ... 1:1 11111111111.C I 11. UIS tlll,A:M7,%1& sa.,1211 tk,Qfl -.... ,. ..... de.-. ______ 

1G,a41DO IU87 234,124 2M.nC ------*"*---- -..s7 ffl .,. .. ...... µ ... _. 1111111.D 7,117 7,1f7 
a.. ....... C lb 

CllleA..._ SM1,ll54 '3,4ti,854) 
a.... ----· 1,129 • (IDO) ,.,. ....... __ ·--·-----···- (U0.105) (UO.-

....... t 2 I S'l, t• - 14.o«IM1 115,2::311, 151 •.211 (IDO) C214.,2ZI) ... _....._ 
Upon-:i.d*dl---····- . .,., ,,,,, ,,,,, 
llscd , ................ 1IJIYJ#JIJ 2S,IIOO a,coo ........ ., J.---··-····-· s.eea.eee 74,300 74,300 
a..•---,eadfor CIIIIIA.._ _______ 

1 P /1114 (1,807,lllM) 
Dlllllllld -----·- 85,000 1,7111 (45) 1,7*1 ....... ______________ 

~11)4) om.A4) 
....... 0 I St, 187 ----- 22.201.W 5J,01,1S, • 875,mll • (Ml5l • (47[- i 1M,GI 

____ .., ___ ......,_. ___ ,.. 



WESI ERN WIRB.ESS COfU>ORATION 
ConsoictdMI Stateuanta of c.ti Flow9 

{Dalllra .,......, 

Os 1 ;A.l:i C ------··----·······---··-·······-· ···-· ... 
.. C 11 ll».«adl llltma 1D llltc:alh ............ 

r s • ,-,-.-.......... --.-···--··-·- ····--·-····-· 
C 7 ,._an-,,~oldlbl...----
9 ,· , • . ...,, ........ 5 · --·-·---·---·······­
EJlllll!rll•11111&dwwwa&Mlrt n s _._ .......... H 

or.-.•----·----·--····---·-···-····-· a ,,,.,cis-aa • ...-11111wr netoldldl 
.._ w&Huacquhd ... aa: 

AIX:21111+,_t t ... -..-·-···-·······- ········-···­
t *'• ----·----·········-·-···-····-·-··· 
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R lnudvff 
Ptcitwdl hffl i..nce ol 0011111011 sb:idl, net .. .... ·······- ···· 
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Crlli andcafl ~. begi1•1g of year ...................... .. 
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$ (21115,534) 

133,470 

1,..35 
11~ 

5,157 

(Zl.871) 
(9,481) 

(16,913) 
(4,807) 
54,911 

!B!l 
(114,498) 

(318,750) 
(71.91n 

(195,790) 
(83,.«l'l) 

7,749 
(101194) 

(652.304) 

75,378 
722,000 
(70.fiOO) 

777,378 

(39,42e) 

54,885 

16,459 

s (130,105) $ (55,85,4) 

79,741 49,4S8 
8,845 

1,029 - 238 
3,oe8 864 

(10.309) 
(20,G3) 

(5,748) 
(m) 

(10.11711) (1,2M) 
&,n1 (272) 

19,8!i8 S,65,1 

(81,333) (74$) 

(333,316) (79,464) 
(88,097} (137,805) 
(40,190) (60,700) 

(5,994) (&.21118) 
{5,842) 

(23,500) (1;600) 

(489,086) (2!3,6711) 

235,803 14!,080 
1193,000 438,000 

(512.722) 
(19,149) 

(277,015) 
(t2,J818) 

~Kl 
6115.732 2951108 

'46,313 78;5 

8.572 rm 

"1885 8.612 



WESTERH WIRa..Ess CORPORATlQN 
Moen to~ Flnandal SIGlmem:s 

w..,n V. If! IS C«po(allon (1he ~ pnMdes wnless c:ormuilcalions wvlces In the watefn \JI-, 
a.. p\~ h'ougtl the owne11t,lp and opeai6:a, d caaAw and per90llll oonm.ri::allanl 50IVlces ("PCS") ays11ems. 
lbe~op1111Lw - primarly In nnl .,_ and 1h11 PCS opea111b•- prlmatty In lntJan 11W due Ill the ~a 
1111111 ht lwe .. certain lhmgic act.a.t,ga Ill opeil61Q w:h '8d1doijj In It-. IBSf)dwe -. Aa of Decel,IJe, 31, 
1197, lie ca • .-, provides ~ aervloes In 72 Rllrll 5e1W:e Atw ('RSA1 and 18 Metlopollln Sta!lsllcal Areas 
(W1 and PCS ..w:ea In nno mellopoila,1 nw1ci1b In - MdiopcAta, Tradn; A1aS ('MTA'). 

The Corrc>any expailded Its celfullr *>otpH In 1997 i,, acqi.tt,g 12 RSAs from Trild Co,pu.lllb,. Trild Celka LP. 
and~ d,_. .._. (: olledlJWf "Triad') <- Nolll 12). Abo c*mg 1ffi Ille Corrc>any ~ 100 .,-.,..., PCS 
aw In Ille "*-al Comrru1lcal!on Con111iulon'a ('fCC1 D and e Block 8l'!jillona and~ elgtlt men PCS ac.­
• pat d b ec:cp HkJn al T!Dd.. Cook Inlet Wealwn v.eless PVISS PCS, LP ("Cook Inlet PCS"), a pert, .alt,lp In wHc:t1 the 
COq,lny hcld9 a 49.8% lmlllld pa1netlhlp 1n11n1t. owns bRledband PCS &cetlSeS In 21 Bale T~ Ar.a ("BTA.1 
~ - lhal _. aoquftd In the FCC F Block auction dufrlg the Int c;ua,w d 1997. The &It ot 0-. BTAa 
CUIWIMIC6d ca111•clll ope,dt.Mw In June 1ffl. 

Th6 ~ apec:ts to Incur 50illk.a11t Oj)di•,g loaes ,and Ill gene1a111 negatlwl c:aah tlows from~ 
adhlles ckmg 1ho nut leYelaf years whle I dew.laps Ind ainat'uctJ b PCS sysflemJ and builds a PC$ Qllbner baa. 

2. Swwwy ot SlgnlllcantAccountlng Polldls: 

A*~d~ 

Tho cu•4W hnclal ilbllo ,.a fndudo the acaiunts of the ~. b whaly owned IUblldlallea and b ..... Im•,•• In wt1idl the Con'P1)' has• greall!r tian 50% Interest 1Nt b not te,np01ay. Al .._ lrwatn•.tl In 
wbkf. lie~ has '*-1 a 20% and 50% fnlerest and those Iha! are~ grelfllr than 60% - ac:a>w1led lar 
uuno .. ~ ffllllhod. Al .ii,.111c:a11t ••CX)l,ipa,, aocaun1s and tranACllons 11ave *" .... .-.s. 

cast,tllfdcall~ 

c.tl and cash equl¥alents generally c:onsist d cash and martcetable securities that have ~ maturity dates not 
u:eadi G lhrea manlhs. Such n.ust1 • lb are slalied at COIi. wNdl app.a.di, .ates tlir vak1e. 

~IWOOQlll:tn: 

5elW:e tevenues baled on ~ usage an, recognized at Ille time the setYloe Is provided. Access and &pedal 
fean NIYioe ,_ - ,ecogutz.ed when earned. SMS ot ~l pnnaity handseta, are recognited when lhe 
goods - M.•ed to 1he c:usblw'. . 

"""811by. 

lnYenlioly conlbts pr1marty d handMls hi • eu. 1es. Inventory b slated at Che k:wer ol cost or mar1cet. 
~••*.ed on• 1nHn. tn.-out bais. 

Property and equp71ent _, ~ : 

Propel\' and equipment are mled at allSt Oepedlliol, ccmmences once Che essets'llave been placed In seMCe 
111d II COl11)IMd using the a1ra9rt-lne rnelhod OYet: ii. estimated useful fives of thcl assets which prim4r1ly range from ttvee 
llllell~ 

7 



WESreRH WliU:L.Es.8 CORPORATIOt' 
No!M to Contolldai.d Financial Statements 

2. aur-,y ct Slgnlllcant AOCOWltlng Pollclw (conUnuod): 

UcemJ,ng costs_, other lnblngible -es and emot1Jution: 

Uc8lllng com pm,Nl'f ,epewit COlb na.ned to «qUh FCC wil'ele$$ bnses, ~ ceMar k:enses 
olalrlld by 1h11 ~. p\.c\ill)t hough acq11!sltlons. and PCS lcenses wtllch Wile prlm;riy jM'dlased from the FCC. 

Amci1lr.alloi, ol CilliAlr loensea Is car.,.,uted using the Slr9ighth melhod. During 1996 the Company amol1lzed b 
CIMA-a 111ng com ovw 15 yer:w.. Etlec:IMt ...., 1. 1997, the Con"4)an)' p,ospecti'lely changed lb 8mOIWlllon pe,1od 
tarcablr .... G cam tom 15 ,-n lo 40 ,_..1o oanbm more claNly "'1111 bNslJy pactbil.. The effect ot Chis~ 
In 1'N1 w to deca I net loa by appwdielidllt, $15 mlllon and~ the loss per lhat9 by $0.21. Amortltallun ot PCS 
aw ~ wlh 1h11 m1111e1w::etr*il ol ~ to aA11.1me,, and II ~ using the slralght.ant method ever"° 
~ 

oe.. ............ cansist pinwly ol defemld ~ a.IL Defemd l'nalldng costs ... 8fflOl1lz.ed udrG 1h11 
6dlwil .__ molh:ld-lhe ll!rmS ol the respec:ti..,. '-1s wtllc:h haw lllrrns ranging from 9 ID 10 ~ 

Clpbttwd tnei,mt 

Toa ~1 PCS ac.-~ quailed asem. pnuant IO Sbllbnent d Flllllldal kcounling Sta.dad$ 
("SFAS") No. 34, "C j .,. 1 I ol lrillnllt Cost• For the yea'II ended Oecenillel 31, 1997, 1996, and 1995. hi Con.-iy heel....._ .c;ie.ise d $99.0 m11on. $44.7 nilian and $25.4 m1aon. ~. net ot capitlllzed '"'8rest In the lfflaU:lt ot 
$4.0 mllon, U2 maon and SOA mllon, f'9Sl*lllfJt,, Pelta*,g lO the tdt cu ol lb PCS ll1lltcmb. 

lncomat.an: 

The~ acoocns tardeflwred tun using lhll-« and iabay melhod. 

Loa pr ccmncn $hatW: 

Luss per canmoo Ilse Is calnt 7 I using 1h11 -eUM -. l'U11ber of lhares ot cutltad,g c:ormlClll stoc:k 
~ e. per1cd. The .unbel" ot atw outm111c11-ci has '-1 cm n t 1 be J on the ~ ol SFAS No. 12!, 
'&t,ivs Pw Slw'L" Due IO the net loss Incurred clft111 IIII periods p-l!ed. al options CMStlidG - ~ thus 
tmlc and dlAed ba per lhlro-equal. 

Slllc:t~ CClllf*ileC' ltl pans: 

TIie can,.iy 8CCiCUO tar lb 111.idt-.2 WiiliE'i rd , pans undllir APB Opslion No. 26, -~ for $1Dd( 
IMlad ID £.144 ; XL• See Noa 11 tar chomion d,. ellea en net lea and ollll!r relllled disdosins had the ~ 
accaunlld tar._ pans undllir SFAS No. 123, "Aooaun&lg tar Slock~ Con1)0f&Ullu,~· 

FIJMalllj... ·, 
Al i9qlnd cnb' 1h11 Crerll Faca, (a dllned In Nee. 7). 1h11 CorT1*'tY en1wn Ir*> ...._ !'ala swap and cap 

__ .. ___ ., ... ._ I:> 11an1g9 ..._. Ailil ......... ..-••G IO a.,-m debt. Tha CorT1*'tY ha oriy lmted lmol.e.1e,t wit. 
........ ~ and doN not .,. Iha!, tar ndlng i:u,,cw.. In addi'tlon, the Con.,.,-,y has hlstcricatJ held 
~._...~to~ and,_ - ,ecog,.tred a gain or toss on <lr9oAI h II the Cortc*TY'• lntant lo 
t"*1 eldQ; eta.I,•,• II> llllbtr, ...- '* Naps - ax:ounlld tar on an accrual basis, the Income or exp,,lll9 ol 
wl*fl II lrdided In..._...,._ Pratuns paid to padaN ...,_ '* capayaec»1ea - t Y4d a an asset and 
-oalt:c IO lna'8lt ~ - .. terms ol Iha 4UIW,eib. n.. ts•wJb.a do not IUbjea Che Company ID risk ol 
._-.- pi-. and ia... on a- COiill&tl - offMt llgllnlt tosw and gains on the w,oe(,(.19 lablil!e:s No 

7 1 .. Is held In lllilllun IO 1h11 Cui14* 1{1 lrllnCill 2nl1N'*1tl. 

1ba '*'Jkv ..,. d .. eonc-,y'1 lhorMllm1 ~ 1nstN1wa 4ij)iUA,iillas fll2r vwo dul lo the ahol1 
ffllilldr d tw ••11nwa. Toa fll2r va,e d kil'9-4lrm detil II i.-, on • .a• 1e al borro.mg 1111111 CUll'lllllly 8'llilltM on 
luall with .... WIii and ........ The eon-c-iy don not hold Of laUI.,, hn:ial lnslrumentl tar traing purpol8SI. 

e 
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2. •h-aiyJ al IMga.mca.t Accwdlng PoldN (continued): 

Sl14 P 1flllCNIIIPwdbc:bsln: 

Ollb Plld far Hlr'Nt (Mt ci _. 11 t+ed) - $87.4 ~ $38.2 ~ and S21.1 maon far 1t1e ,_.. 
edldD e.C• 31, 1997, 19111hnd 1995, ~ . 

Nmallt1 tm...al{I and ••"*18 ec:llvllll-a tilotn: 

Olrwwllor1dfCCdepc.tlD ........... __ :..· ··--- ·· 
Ootwtlo.1 d ~ dllit ID term dlllt -·-·-----­
..._ad rm1ro1 ~ In w:laue b ....._ ....__ 
ea:t•ue ci ••lbc*I¥ ... and 8IXNld ~ 
DCClrfl\lliAI AX:k..·-·-·--··-····---·····-·-······-·--·-· 

&Iii $ used/np114Ml/llon d 61Md1#1t S IJMfs: 

1W7 
$ 17,261 

$ 28.8oo 

Y .. ..-dD1 n llbw1:S1 ,.,. 1iis 
$ 10,000 

$ 200,000 
$ 7,117 $ 2.450 

$ 14,oea 

1be plll*illkln d ltwldll "*"neilll In c:onbmlly wtlh gene,.sy aoceC*d eocounlqj Pf'•idpes nlCP'98 
WWWlifOl$WI. ID ll'llb 61tlu t and~ lhat alllct 1he repcll1lld amounb d asata and..,._ and d!echen d 
w6ueat ...a and lllllllee ll the eta d the lnanc:lal ltalii,noub Ind 1he repxled _.... d ,---and~­
damv .. lllpOl.'9 periods. ,a.a ...... CIUd dl!l8r from those .......... 

Re,[ 59'u: 

Ctrtillln amc.un1s In prior.,_-. ftnanc:lal sta!8n1e11b '-i-.i reclusflled ID conbm lo Ille 1SIQ7 pnssenlalion. 

s. "'~wlFqt" •it: 

,jDclnh~ 
1ffl 11191 

I.aid, buldlngs and~-························································ $ 20,408 $ • 8.433 
'lll-.sa c:aTil1U'icllll ayltema........................................................ ~7.310 370,828 
Flltlilln and equlpmenl...................................................................... 74.788 49,351 

---,792., ....... 493~- '42a,412 

1-8CCUl'nlAllild dlpn,cildlolL .. .. . .. • .•. •.• .. . . .• ••. •.. ..• •. . ... . .. ..• . . . . .. . .• ... .•. ..• . __ (22 ___ 1,_03_,..1)... (107,885) 
571,42 32D,727 

OOnllNclCln In p og,-... ... ... ... ... ... .. . ... ... . .. . .. . .. ... ... ... ... ...... ... ... ... ... ... . 1'Z1 l!Jl{r7 217,ll90 --......a--
$ 8119, 121> _. ___ 538 __ ,81_7_ 

Dlp11dt1011 apol*l was $119.1 maon, $54.9 m1llon Ind S30.2 ml7ion l:lr lhe yw. erlded Decemb• 31, 11lV7, 
118Sllld 1985, ,-.ec1-.e1y. 
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7. Long-T- Dabt (continued): 

WESTERH WIRELESS CoRf'oAATlOt' 
Notis to Collsolldltad Flnanclal Stlmnenta 

(b) 10-1~Slnior~NotMDue2006 

In May 11196. fie Con..-,y issued $:!00 mllion princ1pa1 8l'IQl'1l cl 1(). 1/2% Serio( Subonfinated Nolllll Due 2000 
(1he "2005 ...., • per. The 2005 NoCn maue on J1.n11 1. 2006.. in.nst Is peyable lell'HM&ldy. The 2008 Noles rr,., 
be ,eil 11 ,ad • .., lime .. fie opllorl ol lhe Con.-,y • rl wt10le or t'Oln lime ( lime rl pllt. at varying nidemptlon prices. The 
Qadl Facily prdtila lhe repayment ol el or my poi1lon ol lhe prtndpll cnount cl the 2008 Nia prior IDJhe repllYffill lt cl 
al kidlllt*di- l.lldet lhe Credi Facay. The 2006 Noles contain ce,taln restrldMI 00.&IW ab v.tilc:h ~ • I iltatb IS on 
.. Df*•Cii· and acllwlies ot the~ and Ollltaln of b ~ riadng the fncurm,ce cl OCher lncltllCi,d,-• 
.. a9lllarl ol llnl, lhe .. o1..-..1s:suanca cl .... ed l1lxic ol •t sitwies, and Ollltaln lmesti,.,ts and ecq,il!rlona. 
The 2QOS Nc*9 .. s.A:loldi• ri ~ ot paymecil ID Ille Cndlt F~ and the fCS Vet16« F~ (-lem (d) below). 

(t:} 10-tas SMlior SUborl1lnMtJd No/11$ Due 20IJ1 

1n ~ 111911, e. Con"4*I)' lasued S200 maon prlnciplll atrlOl.l'lt ot 10.112% Senior Suboldlnaed Noels. which 
.. man on FClnay 1. '1J1/J7 (1he 7007 Noees1 at i-. lrarat Is payable~ eoo11•d,u FttJnay 1. 11197. 
The 2l1l11 Ham ... i..d ,-t paa, IO the 2008 NaCN.. As IUdl, the 'J;007 Nola 1111)' be Rldeemed ,t IIP/ llffie at lhe 
Cl*li d .. ~. In -'de or from lrne IO time ri pat. .. va.ylr,g ~ picm. The Credit Faclity prohlJls 
I 14*fii•• d II or a,y poi1cln d lhe prlnciplll 81'110U1'11 ol lhe 'Zt1l11 Noles prior ID the 1'1!S)Q)'mef II old lndetJledl- lnllr the 
Crd Facar. TIie '1IX11 Hc*9 eontaln Ollltaln ,eattfdive covenanb which - eansis!ent wlh Ital ol lhe 2006 Nola. The 
'll1l17 Ndes-a.tudi1118 ri rlgtll cl s-yment ID the Cid Facility and the PCS Vendor F~. 

(If) PCS ~ F«ll/fy 

A aNHery dlle Con..-,y has a aedil ~ (1he "PCS Vendor Faelily'" fol'mC!l1y lcnown a the "NORTB. Fac:51y1 
wlll a 001a..11mi d lenders .cw:ti expn$ on December 31, 2003.. In the lrst qua.1W ol 1fl'l7 this ag.eeme. ,t - •,•Idec! 
ID •a.a 118 crd _., tam $200 dlon ID $300 maon.. The PCS Vendor F.., bearw lmerest at a rw appc0>d11116,g 
.. pma rw 1*11 a nagln ol 1.K . or the London bilt!ibaok Offered RIie ("UBOR1 1*11 • margin ol2.9Jf.. As cl Deeal,ibol 
31. tlm7. 11 OJbtladiiv bca,uwii•-cnwn under the uBOR rate op11on. The weighted-. 1n111n1st '*· n:l,dlng 
ffla'llli'- lb 018 ,-.. , !lded Deeal,m 31, 11197 and 1998, was 8.20'!I. and 8.06'lft, resped!vetj. The PCS "h!:rdtx Faclay 
conllra c:a1aal ....... ww«.aa. 118 most ,estrld!ve d wNcti ~ a mrimml cash COYWlge and Is c:olatlllnllald II'/ 
a at 1 illll) II d ht a.bddiaa(a ... and Ile lb:k cl suc:tl P,bsita,y. The lliermS cl this agreeme.11 res!nCt. 8fflOl1G cChef 
~ .... d ..... cM1ldon cl ~Ids°' oOllil" cislrb.clons and loans by the plbsldleiy of lhe Con1)any. lnbnst 
on1J pejn•a - niq&.*ed lw'Olql Sq,Mi,ba 30, 2000. Ca, 1,ed,y Sepceuba 30, 2000. and at lhe end of each c:alencbr 
~ ._ a • tie ldaalilllly ii nqun:l to make pa,11111,ts on lhe principal amotalt outslandlng under lhe PCS Veodct 
Facily 111 •u I ,g quallrty • .-.,ea.. 

Yward,g O...iba 31, 
1991L·-·--------·· .. -····-·-· ............... -..................... ................... S 0 

0 
30,000 

123,000 
170,270 

l 071.730 

11199 ···-·-·-···---.. -, .............................. .... ....................... ........ ... - .•• . 
2000-···-·--··--· .. --···-··················· .. ··················· ........................... . 
2001 .................. - .... ......... ..................... . ............................................... . 
2002. ........ ...... ... - ..................... ............ - ...................... .................. .... .. . 
lbe. .............................................................................................. - ... . 

i 1,395.000 
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I. a.-T-1 1 Q: 

r«•pwz - .. Cw+-7 Nde. a tePutOe, ,,..,1,11187 • .-..-... msca,1bwdab-,.._.._ 
IDJIW d 1; z 1 t t se40 n9Drl-*" .. e;*9 n 2002 ttror,VI 2012. The Ca,4-7 -, be lmllld ti Is..., 7D 
_._ Clll)b sh_,,_ ,_.due ID -••4» C,-.. flllt p;ecadld b b._ W1,il*alb1 ltlll bTllld .. 
c s a lli.MJ111M. llllctavtm .. V11U111on..._"*-•'o dapp;oo ,, S10711Ain. ssamaan..s 
1118 ... lliW7, 18and1t915,efii 1 iii; . 

• a wwwa ~ .-. ~ an • nuna- d fK*n. fie .. .,... dljedMI Mtclaw::e aeee. ...._. 
www7 D iJ; C ,fqj .. ,...,.., d .. rilll dlkred lax......_ Such facbs lndude i-.umg ....... 1£ 21w ~ 
pl fJlaat .. da! n, ,_,.d,.CwC*i(•PCSbullneaande;«-c0.a 1cx:a1c s ,.__..._lnlD 
.. C ; e·a~ ,...._ AoucJu;~v,. a vaulan ..._ .... Im bw!J111Hlded b-lle rillldllmnwd ta ...._dC. 
C J J. 

11111 F •• ..._, Illa ""*-Y la rw d app;u:dn .... , 4°"' (35% fedEwlll ._, fto ... rilll d ..._., 
t 7 ) ad .. lmc belllla d nro .-did ti, .. 0...11*11 II p;•1aly due ID the Cw4*1(• U Yallllclri "': w» ............... _.. 
• a a 22 • ·...-,: 

i.i, P JD Cl f 11 

QI~ 31, 11191, .. ColiC*1Y lss;Jad 1,eoG,000 lhlra db' Clilss A eorrn- SIDci: a a pCJl1lan d h 
cmlllilla6:•.-1Diudme C.CIIMar busi'.- and .llAlltl dTtlad (-Nca 12). 

QI 0.. ._ 29. 11195, the lhaeholdel1 cl the Coqe,y, PaPolJR ~ Inc. ("Plba1. ._, SNIDol, ~ 
111c. !('S a w, app;CMd .. -verd PlbJSe and Saat: oe. '17Dwtdy OMIEld •••:h.ad,. ew+-1t-0mq 111115. 
ca1a11. cia.a. ... d llfDli 1s a chct:lr, d the CClft1*ir wt;o - ao .,._.,..._, d ..._ and s a • p;t!Mld 
Plbaa..SS 1 t11111ttatut41hn••au.~1Sl9S,ata•dde.'ldf'abJNandS -...,uda4,8dt11hl•• 
b-51$,lltt a:I 'J'll.70 ..... cllle COi,4*1f'• Q.illliDII ~ IWIJ«:fMlly. Ceri., .......... Clf f>abia and SazlDA. -Ille>-.. and bOIKOi*cAI.G 11a•m11t1 d tie Colqleuy. The ea,,.rty accau'lllld b-Cie WINdloi, a a lllr:IC* 
... C and pwld ....,..-,, $3.1 mac., and SQ.3 mPlon d omlliiidi.g detlt. ~ .. clltlt ID ataefddw 11*d 
.,_., Clf Plbawand Sawbist. ..... ,..,. 

""Gewe# c::.a.-Qa.J:oa6.w1 IDborty .... 

Dulflv 1985 C. ~ Q.it4*11u! 8 c:asfl Nd&i,'6», d the ,wmlii.i£ C:O,iiliDII SIDCa.,.,. (11W 9R.idw,cAlo,i1 
dGllalalClllullrCupo.a6:wtaracc,. .. ~ pec4eE WV D.Al4liiiJ. CGIIIDI alcdL As plrtdNI RaiaiiiJtbl. 
.. O c If ...., a,210 staa d the CcaiC*i(a cxa11101 ltodl b GOC cx:amu, ltodl n • a»b-udaii,L 
11111 a s r , _....., 11 ~..,.. .,..... n .. eqi.e, d GCC. n. oe11t 1n .-d 11e cwrryfn£ 11DOU1D a1 
.. ...._ ...._ ecquhd ,.a 11111 ..... 1£ c:o1t1 anc1 oe.r •.tai£1* ...-i,, .......... ...., s11 maon ~ 1111115. 

fqSlrx*P x:es 

In.--, 111S18. ,- ConC*1Y lauwd 100.000 shaia alb Class A Common SIDdt pursua-t ID an e.o•• 
R U 9Ji1 Sl,dt PllnlDcatlhPilly aao:tves. The vesting dllw shares- lUlfec:t IDcataln pe,bc.,•.ce llwatpdi • 

1 2 ··-bJ ,-ec..ct d Dtect:n. 

In Hau Ail• 1997, ,. ConC*1Y lauwd 3,888,888 .,._ db aa. A c:orrrnon axx (1w1m1 s rr, 5'% d ttw 
2 ... c:a;illl ~ d .. em,.n,? ID a Pibelrhty of tMdlPwon T-.x..111uu.lbis 9.Jml9d ("Hll 1 lar a~ 

pad....... 1tl74rilan. 
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Wm-ERN WlRfl.Eacs CORPORATION 
Notes to CoMQ!lclltlld Ana.nclal sta_tatnenta 

11. Stodc.aa..d Comp.naatlon Plans (continued): 

Al. ,Decelnbol 31, 1997, 1~.·and 19951he ean.,.ny ha aocounled for Che aboYe desa1bl!ld.~~P and El3PP 
.,~.....,.*1-ig the QUldolr.. of APB Opinion Ho. 25 and related inllwpretallons. Had .~ cost fDr lho MJSOP and lhit 
ESPP been eSelenrMMld based upon Che fair value at Che grant dales for awards under it.. plai,s cone11tent wlll'I the n*hcd 
~., SFAS No. 123. the~ net loss and bllslr; Iola per ahant would have ilia 1ased IO the pro bnw 8'nOCA'lls 
nbllpd belaw: 

(X)clllaln ftow.-m. _,.,,..,,.,., dMt) 

Nlllaa: 

'IN.I ended ~11. 
1ffl 1• iffl 

11a,..,lld .... - ...... ... ......... .......... ...... ... .................. . 
Pl!O brnL.. -· ... --· .................................................. . 

$ (285,534) - $ (130,105} 
$ (271,745) • $ (134,2$5) 

$ (5.5,154) 
$ {57,388) 

1111111c _, dUld bis per..-.: 
MfllPClllld-.... ___ ·--·--·-·-· ........................... . ,.,...__ _____ ·--·--·-···-······-·· .............. . $ (3.76) $ (2.00) 

s (184) $ (2.08) 
s (0..98) 
$ (U12) 

1118 flll' ... d W11 Qlllgl, grant II d I an h daee of grant Uling the Blact-Sdlollls op(lon1)l1c::ln model 
...._ .. ,. s a TJ 11 1 ..,._ 46us: 

....................... 
£1 MPH 7 

... Mt I c791e ................ ....__.,IIIClh•1-111p,llam• ... ._mn111:a1a.11r 
........... ... C 

CICIII& ... Jts•llll-••--1-••••rt••-IIISIJPaa---111111•.._: 
Cit -a nsunn 1 

cc••-1111.1·111111·•••••.,...,_ c-. 
c._,ca11111111L-. __ _ 
0 ,, ....... ,-w 

-as • Clllt -Y'!! 

.. 
• ..... ,.. 

i -s ... 
• 411 
S IUI ... 

... 
-Uii 
1.t:lt .... 

1 
1Jll'I 

r - L 

.'T. . -S UI 
• 1UI ... .... 

-~-1.4111 ... • 
-ms t . ... 

s 1D5 
• 211111 
a UI 

s -
a us 

11le l!Q112 .......... fll .............. ,....-1a ... ,.._ ....... ....... ..,. 
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WEaT'ERH WIRB.EII CORPORATION 
Notn to Consollclned Flnandal • 2 ra 

11, ltodc~ Comptnaatfon Plana (continued): 

The lolowtng table IUlfflllriies lnlbnnallon about lbclld pa 111oc:1t opllons outaa .. .a 1U>•••• 31, 11197: 

,. .. :flelo,pt OllClol• oi lwtaudi!lil Oplonawww I P+e 
pdctwllbi . " ..... v--..... ~ .... 

~al lunber ...... IQ ..... Nurnbar --.. dleprlca oi+es 11111 a,nSnidi.!lf 1lfa G*'CIN ..... ....... Dlb 
• 1.10 . • 4.03 881 s,-. s 2.81 ... i 2.81 ' .. . S IUSS eeo 1,-. s ua - • ue 
111.21 . s 12.IIO 1,2SS ,,_. s - 12.0C 815a • 12Jl8 
sun - $1S.t3 t/111 8yess s -tU4 222 • 1U3 
• 1.10 - • ,a.,a 3,71t 1,.... • 9.711 M!4 • 1.23 

q,~ ,••-= 
On Clc*blr 31, 11197, .. ~ CCIIIIUlmaad .. p-.adw al .. ceaA1r t, .... ead..,.. alTmd " .. 

RSAa s u s , • T .. 1. 2. • . and 5. Ullb 3, 4 llld a, Oldllu,e 7 llld a Ind .,.,.,.. 7, a and e. b' • w a 
P,I I I p,lclt d (I) IMIICldl1811111 $194.5 mllan, pu (I) 1,eoo.ooo ... d .. Coqiel)"s Claa A Canmal'I l!IIDdt. 111a 
• • , w a:rxiunlld 1:1r UlqJ .. P'lldW fflllhod o1 ~ en ac:rx11dl!D w111 11 ..,_ii• nw. .. 
Qaq.wif 811d • tfbf/1 Ragla...,, 7 s ,•ii on Form s.a COM1n; l&n ,..._ d adl ...._ 1be eon.-,, lllo 
aoqibd t1m T..S ona, D Ind E 11SDc:k PCS aw b' 111 aggregata ~ pice al iWcad• 2 t; S.U maaa, adl 
a1DU11t 9*'9 h W"'* anourlt Ttlild paid Ile FCC In b • .....,,.,,. bids tar IUdt .._ In fie FCC'a 8ldan al ad! --. 

Ol.ilrv 199S and 1995 .. Cca,.paif ac:qund Ille~ RSM n1 one~ USA twougtm .. ...-0 Ullllad 
saaa.. TIie WICll9 cat, p111c1 tare- lia1Udlon• - $35.8 rnaon and sau mllan. In 1898 and 1995. ,.,.. s ~­
Al d,- ••w:t1o.• ... ac:auact tar~"' purdw method d ~ SIie cl 1111 liaW:lb• _.. allt 
pldmM wtllle one - • IIO!* ~ In Ylti::t1 She Conl*1Y 1lsued 217/100 .,_ ot CDl'fflDi'i Aidt It $11.211* 
INI'& Qalailllll) al dlhe ~ pice dw:h aoq,ilslb1 wa * IIW1 ID lcansingallla. 

In Jur,e 1998, t!'ie COn1*')' siurctl8Nd • Oe.w UTA PCS wln!leH bnle tar a 1 maon. This lia.wlati w 
8llCClftld fer• an aaet P',ll'ChlM. 

~ 
In Mt 1995, Ile eoq.,y eaJa,ged llc:dAlr ISMCI In cenaln Mlnoesola me,tets, b ~ ~.,... hteN 

ollS nwbll and 13.0 mllon In call fer the~ aNb and lmnle d thee slbboc:k, 1X MSA nabl There.,.. no II'*' 
otlola r•: Vilzed on Che lia&ad50!L 
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11.. Seg;ment Information: 

WEiTERN Wl!W.E$$ CORPORATION 
Notu to ConsoUdated Flnanclal Stl.temtnta 

. J:he company's opet'lltiOIIS - daslfied ilto M'D pmcipal rel)D/tat?l8 segments: cellular and ~- The Company 
ptMdea Clllullr l4fVices ii ruTal ITll!bts and ~ PCS letVlc:es ii urban marosts, boCh In the wa!ern Unbd S1atea. 
The type d ..vice prDYlded In each segment Is almllar, alltlough PCS g«Y ._, off9ta mont featurea. Ce1t1in C*1ftltzed 
co.ts Md assets benefit all of the~· openlllona. 1!bese Items are lllocatecl tD the segmenta In• manne, which 
IWds 11•w,gec1111 tt'I judGmenl as tD lhe nature d the ICllvtty causing lhose bms to be lnamld. 

(Doln.,~ Ollw 
~ 

Year lfldild D1oember 31, 1ffl 
Taal--·-·-··· .......................................... $ -....apenee .................................................. s 
0..ac:Mluit and alllDl1lulloi I IIXjllWIM., ........ -,...... $ 
~"-OoA)- ....... .............................. s 
Tcafclllplll~ ............ ,_ ............... -.... S 
Toill-* -····-·--·--.. ·· - ·-----·-··-· $ v .. ..,..., Dloemw 31, 1m 

302M8 s u.no s 311().ffl 
41,400 $ s..ssa $ .... ... • M,l7S s m,.m) 
~:»JIJ • (185,M1) • (1!11U01) 
64,3111 • 294,432 $ 311,71!1) 
~ $ 122.291 • '!JIJJfl'1 $ ,.~ 

TCCIII-... --............ - ................. - ... S 
....... e:perllL. ......................................... - -· • 
Dlp......,,and•1ollu6.a,apenN_ •• ,_, __ S 
~-118i'\,klam.1(1oa) ................... ......... - ... - s Tcafclllplll ...,.,..______________ S 

Tdll----...... . ................ -----· I 
YwalCINo.-bet S1, 1m 

225..!141 • ff.DI • X\(115 
·41SIIS $ 3Jllll $ 4UIIO ..,. . M.a5 $ Tl,7-41 
cs.cm, $ 4'1.GII) $ ....... 
..., $ ~ • m.>15 

1122.191 $ 914,127 $ U1'II $ 1,at1JQS 

TOllt----· .................. --··--·-- S wuss $ '4UIS 
...... e,q,ara -·---·-·-·-.. ·-··----····-- s 
D; M ,andaMII• I ,epa--... ----- S 

a- $ .., $ ~ 
... 117 $ - $ .... 

~'*-Ocea>- ·--··-·····------·--- $ 
Talll CIIIPII' lill;llld,na.. .... - ........ ,---·--· S 

Pl25lf • CU11) $ CZU3llt 
G.513 • _, • JUN T-------........................ -... ----· S 4115.m s t9U10 $ 25 $ . ..... 

14. S.l!tcted Quutffly Conaolldmd Flnanc:laJ .... 1111oa (IJ • '): 

Sded9d qua,1er1y oonsoldQed llnancial lnbma6a: bbl ,-s endld D IAtM 31, 1W7 aid 1• • • ~ 

(Doi.fl., Mia "ldl. -pt per lhln tab) ....... 
Taal Opa.6. par 

Qi.allrend,td ,...,._ ... Net ... ..... 
lllwdl 31, 1111>'1' $ 71,lieO s (17.»I) $ 155.173) $ . iiiiit 
.uwS0.1997 $ 90.ecz • (45.2111) • ~ • (1.00, 
Seple,,iboi l!O, 11197 $ 10(,* $ ~ $ (W.ocs) $ 1\.111) 
Deoern!w31, 11197 $ 11:ym $ (311.7118) $ {l'UIS) $ .,.., 
Wadi 31, 18111) s 48,035 $ (10.lf05) s (1Ur4) $ fQ.31) 
~30.11198 $ !a,55 s (13,151) s '21 . .-i $ ... 
~ ... 30, 111118 s 87,339 $ (27,489) • (311.eos) $ ~ 
0110,nt.er 31, 11198 $ 71,142 s (35,734) • ~ 1,330) - $ tQ.74) 
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15. Related Party Tranuc:tlons: 

WEsTEJUt WIRELESS CORl'oRATION 
Notas to ConaoUdat.d Flnandll Sta_ternenta 

In aimedlan 11111h the 2006 Nam and~ o1ta1111111 dllring lbe ~ qua,18( of 1996, lhe ~ paid latll 
und•wrtlng .... d awu.dln•i, S:23..3 mllon. In cocaledlon wllh the 2007 Nole, during lhe INrd quarter ot 1996, lhe 
Coq,e,ly paid lt:ICII unde,w,1ing .... al 4,)IOOCiidilly $5.5 mllon. Galdnwi. Sedls & Co., en afllliale ot a lhlreholder of lhe 
Con.-,y, was the lead~ .... an eadl ollel1ng. 

11. Hutehlaan Transadlon: 

In ecdlo,i la 1h11 lhlnls lslued by 1h11 Col'r1*IY ID• at,sldla,y of HT\. (as diso11aed In Note 10) dumg lhe falm 
qu;;,w al 111i7, the ~ and b aibFldiwy, Weltai'n PCS Corpo,allor, ("Westllm PCS"), enbnd ~ an l!gl-••lt wtti 
HTL n analhlr atisldllry ol Hl1. (1ho "KT\. Stt>") pursuant b wNch Che tm.. SUb agreed lo pul\Jme 111.ft al Wesaarn 
PCS l:ir en .. ..,.. ~ pnce al S2"8A m1lan.. In the lirlt q\11/tet oC.1998, !his pM'Chao rec:eNed • ~ 
deda .... , 1\6,g by 0. FCC granllr1lj a waiver rrom the hdir8c:t larelgn OWll8l1hlp reslrfc:tio, ia Lrlder lho Corrmricat1ana kJ. 
ol 1934, a •••lded; and 0. ccp1atbl or eat, tlmillllon of 11 ~pl e/1'e wafting pe,bfs under 1!11 Hll1-So:III~ 
Mllwlt k141owmaa Ad. d 11178, a a,elded ha pesNd. The ~ Ind Wetbwn PCS haft ane.lded <*tail 
CIC I d111 •ea111 ag,NTIMll la wllicl'l lhe)' .. UJjec:t. and unlals atwicwhe agreed ID by Hl1. Sub and the ~ • . 
nee. h CorJ1191Y nor Western PCs lhal haw wry ilbllty regarding arr, lndebtedneu at the dher. The Hl1. Sut> ha 
dlligl..-, !we dfrectara lo a lerl si-an Boltd cf Dirac:lln of Western PCS who have certain t1gl1IS w!lti resped to Cllftaln 
,._ • 11 and ads ol Watem FCS. Weawn PCS and the Corr4)any reoelYed $2.43.4 nillon In Febrvary 18ll8 upan 
~ altil lr'ensadlan. 

111 
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WEIi tJCN WIRB.e88 CORPORATION 
Sdlaika 1 • Co."'CS«INd Flwldll Info. mdc.n 

(P.-t Company Oaly) 
8111,-SbNa 

tt)allr'I., llolarldl) 

Criwntaallll: 
Calll and Cllltl equlvallnla.. ....... .. ............. ............. : .... - · ·- ... ........................ - s 
,- m f9CIMlllla, net d ..,_a tor dollbliJI aooou,ta d --

sa.m and SS,!580. ,ttpedt<tl)' ..... : ···-···-·-····00
···-······· •••••••••••• ••• -···· ···-trwmr----··· -······· ······· ........ - ............. ................................................ . 

Pl.paid e J+W and alts culW1t ......... -··-·- ··-···· _ .............................. .. 

1&.1n 

47,082 
19,794 
28.284 

Dlplll held 1¥ FCC......................................................................... . .......... ----
108,317 TOlll cunwt aaeta. .. ........ ................ ....... ................................................... . 

Pl'opertrand~netot~~ 
d$175.75S and 198.974, ~ ....... .......................... ............. ............... . -471,&48 

~CICllband oe. •a.(11* ..... netd m::urnulatad 
•••• a:1 .... d S8l'.,o86 and $53,951. ,-..r.&,'91r ............................................. . 651,638 

•·""·-*handacuw.-c..a, ............................................................. . 157,320 Oller---.-..................... ······ ...... ·········-................................................. ~--,..,,.,;.; 
s 

10.627 
1,389,3-48 

c..JWIIHW 
~.., rte . --........ _ ... ._ .............. H-00 .. ............................................... -

111:avaJ M • I ........ ......... . ........ ................. . ............ ............................... . 
~accaua~ ..................................... ................................... . 

T <JIii a.n9ll lll«JN .. -· .............................. .......................................... -

s..-.,:~ 
Pt•,id eb:*, no S*'Yllllue. !0,000,000 .,_... ~; no.,.,. laued and 01Allani*19 
Connon lilDdc. nu ri-Yllllue. 300,000.000 shires aulhoit.w.!; 

a.. A, 22.201.3311 end 14,640.891 .,_. llll111hnd cutmnclug 
Ind; Cina 8 . 63,431,1&3 and 55,239,157 lhl!'lll iuued and 
DUtlCri ..... r'Npec:,f/9ty ......... - - ... -· ... ............... ........ ... ........................ .. 

o.a.rid CDi,tpli,Nl!uo ........................ ... .................. ............ ........................ . 
Dllc:l. ..... •-•••••• •••••••••••••-•••oo•••••••••••••••••• ••oo •••oo••oo •••••••••••••••••• •• •••••••••••••• 

Tallll 1!111111hulde,'a' ~ ... . ...... ........ ............................................... ....... . 

........... 1 ,......, •• S 

20 

s 9,973 
88,227 
11,720 

109.820 

1,095,000 

675,038 
(845) 

~79.783) 
1114,-428 

s ,~~ 

s 49,782 

u.-
14,32,4 
11.907 
25,000 

12.6,3411 

387,1168 

W,1113 
182,9118 

168 
s 1,0Q,a:26 

$ 4,2:SS 
35,"48 
~ 
aa,079 

eoo.ooo 

669,278 
(800) 

~.229) 
364,2411 

$ ,.~ 



v&sT'ERH WIRa.Esa CORJ>ORATION 
Sdledule 1-CondenNd Financial lnfOl'fflltlon 

(Pll'N\t CoaQiany Only) 
SI I renta cf()petldiooa 

(l)olara In~ ..... P"' ..... dlla) 

For Ille yw erlded 0.0.llblr 31. 
11197 11111S , • ...... 

S,4 h ,......,... ............ .._. ............................. .,.-•_.•uH• 

Aaaaww ...... -·--·····-······ ....... - ........ ·-····· 
Eq,....,. ... ..,or--. _______ ........ - ... -

Tcltll--. ........ _, ........................ ...... ······-

I '151)111 I 175,354 • 105,430 
38,783 34.055 29,IIIO 
23.8 1U74 11:; 320.7&8 224,0!S ,ii 

°'1 Jue pewww 
er.td---. ........................................... - ...... -
er.td....,. ......... _ .... -······-·-···--·---·-
0....and ild,., ..... 1. ................. ........ - ............ . 

-82,384 43.1114 rr,a 
,Q,IS9S 29,414 20,705 
7"883 5!,355 'a.Ml 
80,37 80.a94 41,1153 
93,207 ·- 48,311 

~.347 259.NS 1S1i!U 

Ope,111141-. ........................................................... .. (37.5118) (28,853) (21.2,57) 

0..haorlle (llll*!N): .,.._..,.a,c:lng~. net. .. .................. - .... _ 
~fnllltlillaol ......... ................. ................ .. 
00., llllt... _____ ......................................... - ..... . 

(71,ffl) (42,785) (25,3SS) 
(160,092) (80.Mt) (2,954) 

4,145 2.375 280 
To,la, CO. lnconle (upenw) ............... ... .. ....... ... . (227,!4!) {101 21121 (?.a.052) 

Loa blllal9 m--dllay llm. ..... ..................... .......... ... -
&lac:wcliaJmaon~~oldebl ............. . .......... _ ..................................................... .. 

(255,534) (130,105) (49,808) l= (2e5)5S4J • 1130,12!2 • I 

BIiie ... .-~ .... betnm--dll..y llm.. . ... .. 
PWrm1.o»--.t1111C:tolmac:wdlnary bm. .................. . 
8lllclall, .... ~ltlerL..- ........................ , ................ . 

(3.18) I (2.00) I (U7) 
!;1~ 

(3.7&) I (2.00) $ {OM} 

$ 

a 
w rz·..,.,.._,.,..UNd., 

cc:w14iiAu llellclclla pershwe ......................... . 70,15112.000 es11!!:ooo 60,47Q.IOOO 

SIN-It; 2 c:d'-*AID O ; 
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I 

WESTERH WIRELESS CORPORA Tl"'IN 
ScMGui. I • CondenNd FlnandaJ lnfor,1"tlon 

(Parent Company Only) 
si.terMnt. or c..11 Flows 
~~~ 

For ltle ync e,,ded Decembel 31, 
1997 1~ 1995 

Ope.16,g 1dMlles.: 
Nltloa ,_ .......... - .................................................... - .... 
~ lo reconcle net loa ID ne: C8II: 

$ (265.534) $ (130,105) $ (55.964) 

UNd In ope,16,g acti'wllll; 
o.p 1d1llo11 and *TDllalluii... ... ..................... ............... 93,207 69,1169 49,311 
E)cncxdl•y Iola on earty extinguilhment ot debt .............. ~ 

8,845 
1~835 Err'*'7N ~ CXllill)CIO .. lloiL ••• , .......... ........ .... ... ........ .. 1,029 

~ h Dll loa ol UIIQOI • 61.-f lllllllcs... .... ... .............. 180,092 eo.841 2.964 
C>ltailr • ..._ ........... -· ......... ··" •• ' ............. --- ............. - .................... - 4,478 3.00 864 
~ lnopa16,g asaets and llallalls, net d 9ffetts 

tomrineoldllir,g ~ ~ 
~ racehltllt. llll ........ ................................. (19,903) {5,707) (S.748) 
IITMl*-1 ... ......... - ............................................... (4,6M) (8,ffl) (2:39) 
Prt;Dld eicpe!ISeS and ollw amint asel5. ................ (14,11113) ('9,eGa) 307 
Aooou:m payable ..................... .............................. 3,531 (3.448) (93'7) 
Acaued bblllles ......................... .... .... ........... ...... 43,844 14,855 6,551 
Ollllr asseb. ........ -· .............................................. (323) 

Net c::ah s:in,vlded by(UMd In) openiling ldMties ... . ............ 1.ffl !S.11541 ;154 

lrrleltqi dZ 
~d~and~ ................................ .... (169,184) (208,087} (ee.292) 
~ lo lcel.a151 costs and oOier lnllngi)le a.sets ............. (88,n1) (8,210) (60.30') 
Arr,Hfon ol wnlla pope,1ies. net ot cwi acqu!red. ............ (195.790) {40.11JO) (60.700) 
lrt. Ntiua its In 111d Id'.• ices ID UllCCIIISOidala lfflllates .......... (172,459) (138,514) (13,129) 
Purchase ot .. iblldlr,,y atDd!, lnctJding fNs ........................... (5.~ 
OepcNslt 1111d ~ R:C ... ................................................ ....... (23,600) (1,!00) 
Relwld d dlpo$lt 1111d ~ F<:C ............................................ 7,749 
()tier aseta.. ... ............................................................... !10,1941 (880! 880 

Net cash UMd In lrrtesllng ld:ivi5es .............................. .... (608,659! !417.3711 (207,~ 

F~adhtils: 
Ploc:NCb tan IISuanc:e cl common atDd!, net ....................... 75,376 235,603 e&,234 
Adcaol.s b b v,4111 Iii debt. .............. ..... .......... ... ... ............ .. 565,000 7&,000 "25,000 
Pat11•. d dltlt. ................. ............... ......... ·-.............. . ... (70,000) (612.722) (277,015) 
D*rad Ina d,g COltll. ...................... , ............................. (19,148) {12..45) 
l.oerll tom ... tier. .................................................... s.aa 

Nit c::ah pl'(h'ld,d ~ lnenc:inSI adiY!lies ... ............ ............. 570,375 8 .732 ::im.eoa 

Ola;iga ., c:ml and cash equivalents. .. ..... .......... .... .... .... - ..•..•. (34,585) - 41,1117 111 

Cl:ltl and c:atl ~ t,egilw*'9 ot yw ............................ 49,762 8,565 1m 

Cati and talt'I equ!vllenb. end of year ... ·-... ........................ - s 1s.1n $ 49.782 s !!! 
.SIN_t.,co>do.-6-dllA&o_, 
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WESTERN WtRELESS CORPORATION 
Schedule I• Condensed Flnandal Information 

{Par9nt Company Only) 
Statamenta of Cnh Aowa 

(Oobta Ill thowMda) 

1997 11198 111115 

Op.. , ..... , ...... _____ ·---·-·-·-····· ..... - ......................... $ (285,53-4) 
NJ,tllmaato19m1dr, l'llttc. ID 11111 c:atl 

$ (130,105) s (55.954) 

.-Sin ,•llll11gd•1c 
Oep, I C' lardllMOifldWI ..... - .. -······-························· 8S.207 69,ffl 4i,3111 ea .. 1 I Y--IID-~ofdebl .............. - 8,945 
&"*>fW ..-Gliili* f /\..._, ....... ............................ 1~835 1,029 
~ rn mtaaaf uncai , .,.,., dllla1les ......... ......... ... _ 180,092 60,841 2.8541 
oe.. ---·-·---·-·--····· .. -···-·-· ....................... 4,476 3,049 884 
a.v-bCM1il!!w111Nttn~. n.tor~ 

hmm I 11 , .......... 
Aaoaalll 11iL11l , ........ - ..................................... (19,903) (5,707) (5,7.CS) ...,.,. .. ,-·----·-·-···--···· ................ .,. ... ,._ ... ............... ,_ (4,664) (8,679) (238) 
Prt;laliS e ¥ I W and dher current aaela. .. .............. (14,883) (9,898) !G7 
Aa:aunla P1'111111--- ·-... -· .................................... S.,531 (3,448) (837} 
Aa:11.t Alt .. ··-· ........................ _ .................. 43,1144 14,655 15,1551 
OIW 1111?1 , ... - ........... - ............... ...... ................ (323) 

Net c:dl pm.4ded bJ(UMd In) open11!11g edM!les. ............... 1.ffl (8,164) 2.764 

11,u111g!ldl..._ 
Pl.ll:f\aedprcpar~ n~ ....... ....... - ................... (169,184) (208,097) (88,292) 
Mab•1Dfcr lllktgooano111tilaaig11:1ta11S1G. ............ (68,nt) (!,210) (80,304) 
qMtw,ofall I .~ netof cah aaqund ............. (195,790) (40,180) (80,700) 
1G wt1a•1nanitu,a,as1D.t111CD1djlllldlflllata. ... _ .... (1n.469) (1:.6,1514) {13.82e} 
Pwd BIi Clf•~ IIOdr. lrr.blno fees ........................... (5.842) 
Dlpallt Nit br FOC..--·--·-···-· --··" ........................ -.. (23,600) (1.500) 
Alllndofdl:..ablllf ')JFOC.. ••... - ··· ···· -····"················-··· 7,749 oa., ue .......... -·-··-·· .. ·-··"··-"''''' ......... "'••···· .. ··················-·-·- (10,194) (880) 880 

Nit Cillb 1-1 ti ln.CWlli-, aclMllel._ ............................... {!)¥59) (417,371) (207,584) 

fladtgd • ... I tr bm--of oomrnon acid(. ncL ...................... 1s.m 235,l!03 &8,238 
,.. ••• lol ,· drlbt ........... ................... --·-·-···· .. ·- 565,000 m.ooo 425.000 
Pl,1 iallfdlJllt....._. __ .................. ... - .. --., ................ _. (70,000) (612,722) (277,otS}, 
Dr4ualha•CICIIII. .. - ... - .. .......... , ..... ,-...................... (10,149) (12,,456} 
............. .oldw ............. ..................... ................. ... ya 

Netcall ~ ti, ••ang dwtties ............................ 570,378 a,732 205pl8 

QIU1g9 In c:arll and c:dl equl\'lllnls. ..... ... ............ - · .......... ·- - (34,585) - 41,1W m 

e.e,.., call~ begln,q dyeetr ... .•..•• ····- ...... ... _. 49,782 
I 

9,565 1.m 

c...sc:11111teqiw•• endd.,.a ............. _ ...... ....... _. .... I 15,177 s 48-782 s p 
.. _loco, __ ,,__ q ••• 
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'IIIIM O 811..S .. flilllld nalllllbcudbe..S In~ wit! .. Cor,ddtled Radii SI K •**1111-NalN .... 
1. ..... Gf Pft I 1 · tc:e: 

J. ............... , .. ,a: 
111a•auat»•ncauacf~IIIIUtltt•ofO..nla 31, 111117,of .. Con.-(•ddlt......., .. PCS · 

Ylndarfaca,--a-.~ln~: . . 

Ywenctrw, Deta,._ 31, 

1W ···- ·--·--.... ···-·-·--··----
1999 ·····- ·- ···· .. ·- ···-···--······--2000 
2C01 
2002 
11111 A 

·-----........... .,.. ....... -.... -,. ........ "' .. 
------- ···-·········· ·- ·· ... •·•••-e•-·••·•••.0,00.0,00 .... , 
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Pnsaktlb, 

~ WIRl:L.ESS CORPORATION 
Schedule a Valuation 1nd Qualltylng Accounts 

Accoun1a ~ A~ for Doubtful Ac:countl 
(Coe:.-, :n ~) 

Balan;;eal Chatgedb Charged 
begi••,g al cccsand IOClher 

period (hl)elllel 11C1X1U1 J ! 1 l 
Y_.andld0...,W3t, 1907 s 4,288 s 18.442 s 1,121 s 

"l'w«*IDecaltlol 31, 1995 s 2.,800 s 9,091 s C824j s 
~ 

YarmdldO..., ... 31, 111116 s . 1,m s 4,558 s -992 s 

Oodudlonl Bal:anceat 
m end al J)ellod 

111,8982 s 9,t!3t 

i?;.001l S .... 
14.422) s 2,800 

(1) Rl;uwtm natDlt aoq,allorll-1 dhpoeillonl, late ... and net bud ads reri 11> MDIWI. 
YM. ae.111tolb.s411!1~. 
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GCC LICENSE CORPORATION 

3650131• A-.SE.S..• 
B1A11ee. W.....,._91N6 

Soulh Doli:oca P.U.C. Tariff No. I 
Oripnal ~ No. I 

Rlllcs ..S regula:ions app!iclb6e for fl.WMhins of Rc:s:>ld lrw.m::xdl.~ Scnic:cs by GCC Uccn,c 
C..pcumoo bdwiem 011C or more points in dw: Si.c ofSoulh Dakaca as aulhcrmd by die Public 
IJliliDcs ~ This lariff is en file with the Soulh Dakaca PJblic Uulitics CommisJion and 
aay be iftvrtcd cbiag qwar business hows. Copies also may be irdflCULd dllring qular 
t ' •• hours • die prindflal place of business af GCC License C<,rpontion. 36SO I JI• Avenue, 
SE,. Sui&c 400. 8dlevuc. Washingb, 9I006. 

a.·.;: w.­
GOC~Coipcwab 
3650 l)l"A,-,SE,~400 
lldlt"1C. w t . ... 9ID06 



TABU: OF CONJI.NJS 

Soadl DokDla P.U.C. TaritrNo. I 
Oriaj,w ....... No. 2 

OfECK. SHEET ····--·---·--······--·----··········-·-··-·--··-····-··-····---···-·········-3 
SYMBOLS·---··-··---·····-·············--·-··········-·-··--···-·················--············-·--4 
TARIFF FORMAT--···-······-··-·· .. ·············-····---············· .. ····-······ ......... -·-·-····· .......... _,, __ . S 

DEflNITlONS .... - ...................................................... _ ................................................... 6 

lERMS AND CONDITIONS --.. ··-··-··-·-·······-··---··-·················-··········-····-··· 8 API'• •ion or Tariff .......... --·-·····-·····-·-·-· .. --·-······ ................... _ .... - I 
U:e ..S Availability or Service-··-·····-······-·--····· ......................................... 9 
l..imi•11ion or liability .......... -...... -·-····· .. ··········-···· ........................................... 10 
R.cspocm1>ilitics of the OISlomcr ........................ - ............................................. 14 
Allowzncc:s fOt" lmerrvpcion:s in Service ....................... -.............................. _. __ 16 

Gcmnl ······--·-·-·· .. ····-···········--·-·····-·····--... - .... ··--·- -·-···-........... 16 
I .imitations oo ADowaoccs ....... ·-···-····· .. ···--....... - .......................... - .......... _ 16 
ADowaoccs for lounuptioos in S:rvice ..... - ... - ............................................. 17 
Application ofCndits for hllcnv;,tcd Services ............................. - .............. _ .. 18 
Psymenc of Charges ............................................ - ..................... _ .................... 19 

Dq,osits.. ........... -··········-·······--······· .. ······················-· ··········-·---·····--··- 20 
Cooccsto1 ~ ·-·-.. --····-·-···-······- --······--··---·-···-···-.. ···- 20 
Billing Eatity 0:-.ditiocs ·-··------.............................. ·--··--- ---·······-····· 21 
Taxes ......... ·-·····-· ............ - ......... -_ ............. _ ....................... - .................... 21 
Pnxnolions .... _ ._,, ................... - ........................................ _ ........................... 21 

lncomplele Calls/Wrong Number······-· ........................ ··················-··················· 21 
l>i!,oc::t.ory Afflner+cc: ..................... _._, .... , ........ ,. ........................................ --.. -····-····---·· ?1 
Opencor Scn,ic:es ..................... - ................ ·-···-········· .................. - ... - ..... 22 
Tcrminarion of Service ........................ _ ............................................................. 22 

EXPl.ANA TION OF RA TES .......................................................................................... 23 
T miina of Calls ................................................................................................. _ 23 
r O'Dp'mioo of Charges .................................. ·-·························-·-·················· 23 

RATESCHEDULfS ... _ .............. ---··-······ _ ............................................... 24 
I+ Long Ois&aocc .......................... ·-····-···---···· ........................................ 24 
.Description of Savic:c.·-··-········-··-··--·-············ ........................................ 24 
.Billing Tr.aemerdS .................................. - .................................................... ........ 24 
Rascs ............... _ ....................... _. ___ .............................................................. 24 
Post-Paid Calling Card Scrvioc..----············ ............................................... 2S 
Prepaid Calling Card Service--·· ..... - ............................................... 26 
10-XXX Access- ............... --·-·······-······ .................................................. 28 
Pcrsoaalil.lld 800 Service·········-··--· .. -·---....................................................... 28 

a.-.-......_ 
occ Uamc C..jlOI-. 
3650 1)1" A-SE.. Swlo 400 
lldlcwc. Wasliqloo 9Pl6 



GCC License C-0rporation 

South Oal:ou P.U.C. Tariff No. I 
Original Page No. J 

Pqcs 1-28 inclusive oi this tariff arc effective as of the d= shown. Original and revised pages. as 
--S below. compruc all changes from the original tariff in effcct on the date indkaled. 

rm 
I 
2 
3 
4 
s 
6 
7 
8 
9 
10 
11 
12 
13 
!4 
IS 
16 
17 
I& 
19 
20 
21 
22 
23 
24 
2S 
26 
r, 
21 

Revisjon 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 
Original 

Chm1opb« Jolwoo 
GCC Lia:me Corpanlioa 
J6SO 111 • "-SE. Suilc 400 
Bdkvuc.. Wmbiqlon 98006 



GCC License Corporation 
Soonh Dakaca P.U.C. Tarifl'No. I 

Oril)i,ul Page No. ~ 

The following are the only symbols used foc the purposes indk.ated below: 

(C) T" signify changed regulation 
(0) To sia,ufy discontinued nwcrial 
(1) To sipfy rau: or charge inacase 
(ti.) To ~ fy m=rial relocated witl-.out change in 1c-x_t or rate 

(N) To signify new malerial 
(R} To signify reducOOn 
CS) To sia,ufy reissued m&icrial 
(T) To signify a ehangc in lat. bul no change in~ or regulation 
(Z) To signify a correction 

~~ 
GCC l.M:c'IIJC Cc,pocalloo 
j6SO m • A~ SE. Suite 400 
Bellevue, Wadi-,.- 9aoo6 



GCC ~ Corportllion 

IAB'ff fORHAI 

ScMldi DltLU P.U.C. Tai!JNo. I 
Orip,al Page Wo. S 

A. Page tkfnbqq - Page nunbcn IIA'CI'" ia die uw,er righl COfflCI' of the page. Pages arc 
.am.b.:Nd rqnncially. However. new pages ocnsiomlly arc added IO Ille llriff'. When a 
- plF is added ~ ~ alrad)> iD dfcct. • decimal is added lO die P9F number. 
fut •4ik aacwpeeea:lda!~paga 14and IS would be 14.1. 

B. rw R.msjon Numbcn • Revision numbers abo appeal' ffl die upper right coma' of each 
si.. llac www.bas arc us:d lO di:tamine d,e - allfflll i-ac va:sion on file widi the 
C • • >a For c::Ai 1« the 4111 rnued Page 14 c:aacds Ille 3ni rnised Page 14. Bccaa,e 
af -..ioas Shbi I lo,, periods. dcfmal:s.. de. die Commission follows in its tariff IJlPn)\'al 
proccs. die IIIOII Qlrnft pi,gc number on file widi the Commission is not al-ys lhe wi ff 
IIIIF in d!'CCl. 

C. Paw+• Np t iol Smm:r - ThcTe arc nine 1cYe1s of perag,aph coding. Each bd of 
CIDdms is t witd to its ncJll hipcr 1cm: 

2. 
2.1. 
2.1.1. 
2.1.1.A. 
l .1.1.A.I. 
2.1.1.A. I .(a). 
2.1.l .A. I .(a)J. 
2.1.1.A. I .(aµ(i). 
2.1 .1.A. I .(a).J.(i).( l). 

D. Qr:t SJtrrt, • WllcD a tarilf' 6Jillg is made widi the Commission an updaled dlCICk sheet 
• 51 · s 1k ariff lilillg. 1bc c:hcdt sbcet lists the pq;a conl.lincd in the wiff. wi1h a 
aoss cfuace IO die ca-raa ft'Yision number. When new pq,:s an: added. the chcdt shed 
is daw:,d ID rdka die mirion. All ~ nlldt in i given filing arc dcsis,wcd on the 
dimt 1lhcCl by an--<~ There will be no odw:r symbols used on the chcdt sheet if 
1llcx se lhc only chwlgCS nmk to it. The rarifT mer sbowd mer to lbc lalcsi chccJc sheet io 

fiad OUI if a pw1:icalar pac,: is die mDll a.nc:n1 on file wilh dw: Cormnission. 

Cblislos*r ,.._ 
occ l.lccme C4rpcr,,don 
)6,o 131° Avmuc, SE. Saile 400 
Bcllm,c. Wadi' 9•1 9I006 



GCC .lJcatse Corponttion 

SF.CTION I. D£f1NIDQNS 

South Dalt- P.U.C. Tariff No. I 
Original 1'9gc No. 6 

Ayt!,orjzsd Usg - Any person, finn, coq,ontion or o~ entity accessing or utilizing the 
5Ct'Viccs furnished by the Company to the CustomcT. 

Bjllcd PmY - The person or entity n:sponsible for paymctn of the Company· s service. The 
Bill.:d Party is the CUSIOITICr associated with lhc Calling Station used to place I.he call, with 
the following cu:cptions: 

( 1) rn the Cl5C of a calling card or credit card call, the Billed Party is the holdcf of the 
calling card cc credit card used by the User: and 

(b) in the case of a collect or third party call, 1hc Billed Plllty is the pcr$Q11 responsible 
f« the local ielcphonc service at the telephone number :hat ag,ecs to accept charge$ 
f« the Call. 

C!l.l ·Acom~ con.ncction between the Calling and Called stlltion. 

Calli.,s Slatjon • The telephone number from which a Call originates .. 

Called Staljon • The tdcphone number called. 

Commission - South D:tkoca Public Utilities Commission. 

--,:OU.I 

a. isu~ • : Jclmoo 
occ Uc:cme CorjlCJIIA& 
3'50 131• A-. SE. s.iec ..00 
Beaewc, W, 1 . I" w 9lll06 



SECTION t. DDJNIDQNS(Coet'cl) 

S-0-.. P .U.C. Tii'iffNo. I 
Oripul ,.. No. 1 

Qe:rg - A per-. firm. corponlion. pana,cnhip or odlcl- ~. including affiliaaes or 
di•isioM of die OIIIOfflrT. in who9e ..-ne thc telephone aunber of the Calling Station is 
,cpa...ct 1"ith thc undc:rtyq local cxdrmgc company. The Cusiomer is rcspons1'blc for 
pe,_. of dlarfcs to the CGmpaiy and compliance with all la'mS and conditions of lhis 
llrifr. 

DIX · The period of time from 1:00 Lm. co (but nee including) S:00 p.m~ Moadsy dirouah 
Friday, a - I . red by local lime at die loaitioa from which die Call is oripllllled. 

fa . • 111c period of lime from S:00 p.m. 10 (bul nee includq) 11 :00 p.m... Sunday 
daOlllft fridiry and Ill)' time during a Holiday, as IDCIISURd by local lime It !he location from 
Midi die c.o is origimsed. 

.H!ililllx - New Y car" s Day. Memorial Day. lndepcodcncc Day, Labor Day. 11wibgi vine 
Day, and Olristmas Day. 

h...q, + ' . Any Call wbcrc ¥oice transmission bc1wccn thc Cal liag and Called station is "°' 
CSlllbl-isbcd 

Nim(Wztm1 CN(WJcd'J • The period of time from 11:00 p.m. IO (bul nae including) 1:00 
aJ'I.. Monday dlrOllgb Friday, any time on Saturday and all day Sunday, accpt S:00 p.m. 10 

(bul IIOl it k•Gqg) 11:00 p.m.. as mcasun::d by local time a1 the location from which die Call 
is oriplllled. 

fm'lid c.aJlin& Card • A calling card or ocbcr tmlgll>ie ilan whldi (i) ~ an A~ 
Number or .. accicss cock. (ri) is Slll'Pficd by lhc Company or its qcnt and (iii) pcnnits a 
Iha ID me the Company's ICniccs up to an &IIIOlmt pq,ejd 10 thc Company. Calls charg1:d 
co a Pr pw Calling Card will be dcbir,cd against the amowa the User has p1q111id. 

l.!m · Cusiomer or any~ Uxr. 

O.m&li*.f !lclm 
GCC Uccn,c Cotpa,•ion 
3650 I l I" A WIIIIC, SE. Suilc 400 
8dlcwo, Wttb' P• 99006 



GCC license Corporation 

Soud, Dada P.U C. TanlT No. I 
Orlsiml Pase No. I 

SECTION 2. TERMS AND CONDmONS 

2.1 AiPPlkPnol or TarifJ' 

2. 1.1 This tarilT contains the n:gulations and l'llCS applicable to inlnmle 
inlcr'C:ltdmlgc services provided by the Company. The Company· s services 
:ire furnished subjca to the availabili<y of facilities and the tenm and 
conditions of this tarilT. 

2. 1.2 The ra1eS and n:gubtions cooraincd in this wilT apply only to the 
inlcrcxchangc services fumishcd by the r ompany and do DOC app!y. unless 
ochcTWiJc specified. 10 lhe lines. filcilitics, or services pn,viclcd by a local 
cxdrmgc tdepfionc COl4t*'! or ocha Common Carrier for use in accessing 
the scrviccs of thc Company. 

Orislopl,tt ,._, 
GCC Uc,rm,o Co.jWWZOU 
3650 I l 1° A-SE. Suile 400 
8dkwt. W t ' P• 9I006 



GCC Lice~ Corportltion 

SECTION 1. TERMS AND CONDITIONS (Cost'd) 

2 . .2 lite ud An!YabilitJ ofSmict 

South OOoca l'.U.C. TarifTNo. I 
Origin.al Page No. 9 

U.1 Savicc is furnished to the User fo, any lawful purpose. Sctvicc shall not be 
used fo, any imlawful pu1'JIIOSC. nor used in such • manner as to interfere 
unn:asonably with the use of savicc by any other Users. 

2.2.2 The use o f the Company·s saviccs without .-ymcnt for service or anempting 
to avoid payment for service by fraudulent means OC' devia:s. fahe or invalid 
numbcn.. or false calling or acdit cards is prohibited. 

2.2.3 The Company's services may be denied for non.-ymcnt of charges or for 
Olhcr viowions of the cmns and wndit_iQ!u ~ forth in this tariff. 

2 . .2.4 The use of the Company's services 10 make calls which might reasonably be 
exp«1Cd to frightrn. abuse. torment. OC' harass another is prohibited. 

2.2.5 Savicc tanporuily may be n:fuscd « limi~ because of system capacity 
limitations. 

2.2.6 Service is subject to tnumnission limiwions caused by nannl (including 
atmospheric. geognaphic OC' topographic) or artificial conditions advcnely 
affecting transmission. 

2.2. 7 Service to any or all Customen may be tcmponuily interrupted or curtailed 
due 10 equipment modifica.tions. upgrades. n:loauions, repairs and similar 
ac.tivitics ncc:cssary for proper or improved operations. 

IX'Ol..swnM/72l62. I 

Clvislophcr Johnson 
GCC Llccnsc Co,poration 
36SO 131" A Yaluc. SE. Suite ,WO 
Bellcvuc. Wuhingloa 9$006 



GCC license Corporalion 

SECTIO!til 2. TERMS AND CQNDIDQNS (Coat' d) 

2.3 11 Jt111!1 tCYIMitt 

Soudl ~ P.U.C. TanffNo. I 
<>rip,~ Pace No. I 0 

2.3.1 8came the Comfany ha no corcrol of c:omn,<Jnications caftnl transmitted 
o,,cr ics system. and bccausc of lhc possibility or c:mn ffidenl 10 the 
provision and me of iis scrvia:, service furnistled by lhc Coms-Y is sub;cct 
IO die 1CrmS. cooditioas and limiaoons bcrcin spcQf,cd. 

2.3.2 The Comfany is not liable IO Users for mi:crn,ptions in ,avice uccpt as set 

for1h in Scdioa 2.5 of this tariff. 

2.J.) The liabtliry oflhc ~ for Cfflln in bt11ing Iha% result in OYUJ»ymcnl 
by die c ....... all be lilnitcd lo a cro:dit oqual 10 lhc dotm mnomt 
o1www.wly biDc:d or. in die cwm dial ps)'IDCIIC has been made and ,cmc,c 
las bcm di• ... J to. refund of'lhc arnCII.III crmncousJy billed. 

2.3.4 The ~ -11 llO( be liab6e for and the u- shall indemnify and bold 
die c.a.p.,y barmlcss apimt any claims for loss or dannacs involving: 

2.3.4.A Any aa or omission of: (i) the U,c:r. or (ii) any ocba cn:ity ra....,. ,m;ee. cquipncnt or facilities for use in conjunction 
we tcniccs or &cil11ics pvYidcd by the Company; 

2.3.4B Ian,..... or ddays ill an:smissio:i. or cnon or defcds in 
11 • • or faiJm,c IO nmmit whm cm,cd by or as a raull of 
KU of' God. fire, _., riots, puw• a.udiorilics or c:a&SCS 

bey-s die ~·s coalrol: 

2.3.4.C Any~ ar-41nm:d me oflhc c:c,q.ny·s &cililics and 
mvicu: 

a.i.op....~ 
GCC Llcrmc C..pa.Kbt 
3'SO 131• A- SE, Saieo 400 
8dlcwc. W 2 I p _ 7'006 



GCC License Corporation 

S£CTI0N 2. TERMS AND CQNDOOONS (Coat'd) 

2.J Llmitatjoa of l,ipbllity (Coa1'd) 

Soudt Dalcoca P.U.C. Tariff !'lo, I 
Original "-&• No. 11 

2.3.4.D Libel. slanda- or infringement of copyrighl arising directly or 
indireclly from the malcrW trmsmincd over facilities provided by 
the Company: 

2.3.4.£ lnfringcmcnt or patcnlS arising from combining apparatus and 
symms of the User with facilities provided by the Company; 

2.3.4.F Claims arising ovt of any Kl or omission of the USCT in conn«tion 
with service prowidcd by the Company. 

2.3.4.G Brcac:h in the pnVKy or security of communiutions 1m1smhted 
over the Company's facilities; 

2.3.4.H Changes in 1111y of the facilities. Opefftions or procedures of the 
Company that: (I) rmdcr any equipment, facilities or SCTYiccs 
provided or uliliud by the User obsolete: (2) require modification 
or alteration of such equipmcnl, facilities or SCTViecs; or (3) 
Olhcrwisc affect use or pcrfonnancc t.f such equipment. facilities 
or services except when: reasonable notice is required by the 
Company and is 111()( provided 10 the CU51omCT. 

2.3.4.1 Defacement of or damage to the CU51omcr's prcmiscs or personal 
property resulting from the furnishing of services or equipment on 
such premises or lhc installation or removal thereof. 

Chrislophcr JohMon 
GCC Llccnsc ~ 
)650 131° A w:nix, SE. Sai:c 400 
Bdlcvue, Wtihin:aJoc, 9S006 



GCC License Corporation 

Soulh Oaten P.U.C. Tariff No. I 
Original Page No. 12 

SECTION 1. TERMS AND CONDmONS (Cont'd) 

2.3 Llmitarioti of U.J>llity (Co..t 'dl 

2.3.4J Any wrongful act of a Company employee where such act is not 
authorized by the Company and is not within the scope of the 
employee's ~nsibilities for the Company; 

2.3.<4.K Any rcprcscnwions made by a Company employee that do nor 
compon. or that a.re incoosistenl with the provisions of this t.lUiff. 

2.3.4.L '\ny noncomplctcd rails due to nctworic busy conditions; and 

2.3.4.M Any calls not actwdly atttmpced to be completed during any period 
llmt seivi~ is una\'ailablc. 

2.3.S The User shall reimburse the Company for all cosu. expenses and fees 
(including ,usonablc auomc:ys· fees and cosu) incurred by the Company in 
its dcfcmc against ela.irns set forth in Section 2.3.4. 

Oirislopllff Soluuo! 
GCC Liccmc Corporrioo 
3650 131" A wnuc; SE. Suiie 4-00 
Bellevue. Wulllnp,o 98006 

IJC.ll/SMrl'Ml71 



GCC Lkmse Corporation 

SECTION 1. TERMS AND CONPWQNS (Coa1'd) 

2J Y•itatiot of Liability (C0tt1'd' 

South Datoca P.U.C. TaritTNo. I 
Oripal Pace No. I J. 

2J 6 The Comptny assumes no rcspor.sibility for lhe 11vai11bility or performance 
of any Cllble or sat.ellill: S)'5lemS or related facilities under the:: conlJ'Ol of other 
en1i1ics 11111 are ~ IO provide service IO lhe User. even if lhe Com~ny has 
acted as the User's agent in am11ging for such facilities or service$. 

2.3.7 Any claim against the CompMy shall be dccmcd wai\'Cd unless presented in 
writing 10 :he Comptny within lhirty (30) days after the dale of lhe 
occurrence that pvc rise IO the claim. 

2.3.8 The Compa11y lllikC'S no express reprcscntatiors or warranties regarding the 
service and disclaims any implied warranties. including. but not limited to, 
warranties of title or Implied warranties of mcrchamability or fi!nCsS for a 
particular purpose. The Company docs not authorize anyone to malu: a 
warranty of any kind on its behalf and the User should not n:ly on any ruch 
statement. 

2.3.9 Any liability of the Company for loss or dam:li;es arising out of mistakes. 
omissions. irucrruptions, delays, errors or defects in the service, the 
transmission of lhe service, or faillJt'Cs or dcfccu in facilities furnished by the 
Comptny, occurring in the course of furnishing service shall in no event 
exceed an amount equivalent IO the proportionate fixed monlhly charge to the 
Customet for service. during the period of time in which such misrws, 
omissions., intcrrupcions. delays. mor, or defecu in the service, its 
transmission or failure or defect in facilitie:; furnished by the Comptny 
occum,d. 

llCll ll$Mi'TM/7ll42. I 

Chris:opba Jobnsm 
GCC Licmte (:orpcd:ioc, 
3650 Ill" A\'CIID<.SE.Suu@ 
Bclkwc. Wasblnpa 9I006 



GCC License Corporation 

SECTION 2. TERMS AND CONDmONS (Cont' d) 

2.4 Rqpoulbjljtjg of Ute Cptomn: 

Soulh Oak<u P.U.C:. Tariff No. I 
Oripw f'la< No_ 14 

2.4.1 The Customer is responsible for pixing any nccessa,y o,dcn.. complying 
with tariff regulations and assuring 1ha1 Users comply wi1h tariff rcgulations. 
The Customer shall ensure complianu with any applicable laws. ngulations, 
Ndcrs or other rcquircmcnlS of any governmental cntiry relating 10 services 
provided 10 the Cu.stomer or made available by the Customer to anochcr User. 
The CUSlomcf Is also rcsporuiblc for the payment of charges for all calls 
originated at lhc Customers nwnbcrs which arc not collect. third party. 
calling card.~ credit card calls. 

2 4.2 The Customer is r.:spomiblc for charges irKurred for special constn,ction 
and/or s;,ccial facilities which the Customer n:qucm Md which arc orJered 
by the Company on the Customer's behalf. 

2-4.3 If required for the provi.sioning of the Company's scrviCC$, the Customer 
must provide any equipment space. supponing suucturc, conduit and 
electrical power without charge to the Company. 

7 4.4 The CUSlomcr is responsible for arranging access to iis premiJCs 111 times 
m=Uy agrccaotc to the Company and the C~ when required for 
Company personnel 10 install. repair, maintllin. program, in.•pcct or remove 
equipment associated with the provision of the Company's services. 

bsuod· EITec:tive, 

C>.ri>lopb<r JoiiMOII 
ClCC l.lcensc Corponoon 
:;6SO Ill" Avenue. SE. Suilc: •OO 
!kllcwo.. WasbJna«,,t ~8006 



GCC License Corporillion 

SECTION 2. J£RMS AND CONDITIONS lCoat'd) 

2.4 lusoor,ibili!in 2C1k Cpstomtt (Coat'd) 

Sou1h Oakoca P.U.C. TlrifT No. I 
Original l'lgt No. 15 

2.4.5 The Customer mUSI pay thc Comp.,ny for replacement or repair of damage t.o 

the Company's equipment or facilities caused by negligent or improper use 
on the pan of the CUSlomcr, Users. or others. 

2.4.6 The Customer must indemnify !he- Company for the theft of any Company 
equipment or facilities ins1alk:d at the C11$10mcr's pmniies. 

2.4.7 The Customer lgtccS. except where the events. incidents or eventualities SC1 
forth in this scnu:ncc arc the result of the C-0n1pany's gtOSS nc:gligcncc or 
willful miscondtKt. to release, indemnify and hold hannless the Company 
11pinst any and all loss. claims. demands. suits or other action Of any liabilily 
wb:ibocvc:r. whclhcr wl'l'ct'Cd. made, ins1itutcd or a.<Smed by the Cust.omcf or 
by any other pmy or pen.on. for 11.ny pcnonal injury to or death of any pmon 
or pcnons. or for any loss of or damage Lo any property. whether owned by 
the CUS!omcr or othcn. The Customer shall reimburse the Company for all 
a,su. expenses and fees (including reasonable attorneys' fees and costs) 
ir:c_urrcd by the Company in its defense 2gains1 such ac:tions. 

Chrislop,cr Jobmon 
GCC License Corporauon 
3650 I) 1 • Avenue, SE. Su,ir 400 
Bel~. Was:lunpn 9I006 

EfTcctive: 



GCC Lianse Corporrztion 

Soudl ~ P.U.C. Tariff No. I 
OriaiDal Page No. 16 

SF.CTION l. TERMS AND CQNDmONS (Cont'd) 

2.S.I Qmm1 

2.5.1.A A service is inlemlpted when it becomes unussblc to lb.: Use:-. 
r.g. . lhc User is unable to transmit oc receive. bccau,c of a taili.on: 
of a c:amponcnt furnished by the Company under tl,is win: 

2.5.l.B An i:ilanlplion period begins when the U,c:r r:ports a service, 
facility er. cin:uil. to be inoperative anJ releases it for testing and 
rqair. An illlaTU~ pmod ends when the savicc, facility or 
circuit is opcrati • c. 

2.S. I .C If the U,c:r n:poru ;i scrvic:c, facility or circuit to be ini>pcntive 
but declines to relcax it for testing and repair. the semce, facility 
or circuit t.J considered to be impaired but not intemzpccd. No 
credit allowances will be made for a service facility or circuit 
considen:d by the Company to be ims:,.ircd. 

2.S.2 Lim it&tjons og Allowanc.es 

2.S.2.A No c:rcdit al~ will be made for 1111)' ill1mllpCion of scrvic:c: 

2.5.2.A.I due to the negligence of, OC' noncompliar.i:e with 
the provisions of this tarifT by, any pct'SOII or 
entity ocher than the Compcany. inc.lading but not 
limited V't lhc CUSIM!cr or oth:r Common Carriers 
C>Olll1CCU:d to the service of the Comp111y; 

Onqhcr .lola,o:t 
CiCC u.a- Corp,nllon 
36$0 u 1• A-.. SE, Sale .aoG 
Bdlmac. Wedtlna,on 98006 



GCC Li.celln Corporation 

Soulb D¥oc:a P.U.C. Tariff No. I 
OriJi,>al Pllgc No. 17 

SEC110N 2. TERMS AND CONDffiQNS (Collt 'd) 

2.S Alm!Hm for 1111ffl1rptiop is SfQiq (C011t'd) 

2.."'.2 LimitlJions m Allowpncq (Cont'd) 

2.52.A.2 due to the fllilurc of powa, equipment, systems or 
scrvitCS not provided by the Company; 

2.S.2.A.3 due to c:ircum~ 0t c:a1ucs beyond the control 
of the Comp,ny; 

25.2.A.4 during any period in wtucb the Company is not 
given full and free lleCCSS IO the Customer's or 
Company's facilities and equipment for the 
~ of invati&,ting and c:orrcoting the 
inteu uptioo; 

2.S.2.A.S during any pcriud in which the Usa- continues to 
USC the ~ Oil Ill impaired bub; 

2.S.2.A.6 during any period in whkh the CUSlomC:t has 
relcued SCt'Yice to the Company for maintenance 
purposes or for implementation of a Customer 
order for a change in service amangcments; 

2.S.2.A.7 tl!Al oc:cun or continues clue to the Customer's 
faitmc to alllhorizc replac:cmcnt of any c!cmcnt of 
special c:onsllUCt.ion; and 

2.5.2.A.8 tlw was IY.>l reported to the Company within thirty 
(30) days of the dak that SCt'Yic:c was affected. 

Cllrislo¢,er Jolwoc, 
ace Uccme CorpcnsJon 
3650 131• A-SE. S:utt '100 
8e!kvue. Wwshiftp,n 91006 



GCC License Corporation 

South Dakota P.U.C. Tcriff No. I 
Original Pilg~ No. IS 

SECTION:. TERMS AND CONDffiONS (Con1'd) 

2..~ Allowaac,q for lat~, t •!dlsNP iq Sn:;yjce (Cont'd) 

2.SJ t,ppljcatjoo o(Cmfits for tntqruptcd Smss 
2.5.J.A 

2.5.J.B 

2.5.3.C 

2.S.J.D 

2.S.3.E 

At lhc: Customers rcqucst. a credit allowance for a continl.lOIIS 
intctTUption of scrv~ for more ~ twenty-four (24) hours 
will be mlldc: in an amount dclmninod by the: Company on a 
.:asc-1,y-casc basis. 

Any such intemJption will l'C measurc:d from the tin>e it is 
rcportc:J to or clc1e<:tod by the Company, whichever occurs 
fiTSl. 

In the event I.he User is affected by such intcrrupcion for a 
period of less than twenty-four (24) hows, no adjusumnt will 
be made. No adjustments will be camcd by accum1 fating 
non-wntinuous periods of ir.tcnvpcion. 

When an intcm1ption exc:ccds t"l"eflty-four (24) hours, the 
length of the intcrTUption will be mcasutcd in twenty-four (24) 
hour days. A (rar.tion of n day consisting of less than twelve 
(12) holllS will not be credited and a period of twelve (12) 
hours or more will be consi.dcn:d an additional day. 

A crccfjt allow:incc will not be given for inteTTUptions CIIUSC".d 
by the negligence or ,..,11ful act of the User or inlfflllptions 
caused by failure of equipment or service not provided by the 
Company. 

Oirislopl,cr Jolmson 
GCC Li== Corporation 
3650 131 • A veouc. SE, Sile 400 
~ Waslliaglon 98006 



Sl'lCTION 2. TERMS AND CQND[DQNS (Coat'd) 

2.6 fnwnt o(<Jw:m 

o1111 Dlkaca r.u.c. TrifMo. 1 
Oripal PICC No. 19 

2.6.l The Cuslonlcr is responsible for payment of all ehargcs for sc:rvicc furnished 
IOthc User. 

2.6.2 The c.ompany rcsc:tVCS the right to WCSS btc payment charges for 
C1l1IOmcn ~hose accounl{s) QfflCS principal owing from the prior billing 
period. Any charges oot s-id in full by the di.IC dale indicated on the billjng 
11aancn1 may be subject to a lalc fee of I .S% per mo111:i. 

2.6J The c.in,p.ny rcsuves the right to - a fee for any check or odicr 
ncgotiabk insuumcnt mwncd to the Compa.,y for any reason. 

2.6.• Ra::urring moaahly charges may be invoiced one month in advance. 
lnvoicifta cycles are approximately 30 days in lent,lh. 

2.6...S CldlOmcn must notify the Ccmpmy in writing of any disputed charges 
widun fifteen (IS) days of the billing dale, ochc:rwisc ali charges on the 
in~ will be deaned accepc.ed. All charges remain d11e and payable at the 
clue dale, allhough a Cusiomcr doc$ not have to pay dispu1ed charges while 
dx ~ c:onducu its invcstiptioo into the m&IICT. 

~I 



Soul2I l)wJQ P.U.C. Ta.'iffNo.. I 
Oripal f'l&"C No. 20 

RCl10N 1. Jl'.BMS AND COfiD[llONS (Coat'd) 

U J.!P..IIUEII 

2.&. I The CornJany will not ~ dcposils from CIISIOmcrs. 

2.9 Cu+ l<Jimn 

2.9.1 All bills arc presumed aa::unirie, and shall be binding on the Cuslomcr unless 
objcaion is nx::m-ed by the Company no - than liftccn ( IS) days after 
such bills are rc:ndaed. ln the c:ax of a billing dispulc bctwccn the CUSIOmCr 
md 11,c Company for t.aVic:c furnished to thc Custon>u, which caM(l( be 
5d1lcd with IDI.IUal satisfaction. rhc CUSIOma" may tab: the followm, COi.UC 

of IIClion no more tMn liftccn (IS) days aflcr thc billing dalt: 

2.9.1.A 

2.9.1.8 

Fina. the Custllmcr may request. and the C.ompany will 
provide. an in-dcpch review of thc dispw,d ---. (The 
uncfi,p!lcd ponion and subsicquem bills must be paid on a 
timely basis oc the savicc may be subject to disconnc':tion.) 
The (Ampany' s South Oakoca offa:c addlas is: 

GCC Llccnsc C,orporation 
6IS Nor1h LaOoSlc Stn:et 
Rapid City. SD S7701 

Second. if lhae is still a ~ lbcMll the dispw,d 
ll'IIOUllll after invatiption and rnicw by the (Ampany, the 
Customer may file an appropriate complaint with the South 
Dllkoca Public Utilities Commission. The address and 1-aoo 
nwnbcr of the Commission~ 

Stale Capitol Building 
500 East Capitol Avenue 
Pienc. SD S7501-S070 
1400-8'77-11 l:l 

2.10.2 Billilljl inquiries may be din:dt:d io,the Company a its toll &cc number: 
1-I00-63S-0304. 

~· 
Ooi.w,pli,a ..... 
GCC Uccme Corpuniri"" 
~l)l"A-.SE.S-400 
8dlmae. W I ' pe 'lll006 



SEC110N l. TERMS AND <;QNDmQNS {Cottc'd) 

2.10 Et1ify eo.djdog 

Soulll Dabca P.U.C. TarilrNo. I 
Oripia1 Pap No. 21 

2.10.1 When billing functions on behalf of Che Comp•ny are pcncnncd by the local 
exchaogc: tckpho,ic company. « others. the payment cooditlons and 
regulations of such <:OmpUlics apply, including any applicable interest md/« 
Ille payment charge c:ont.litions. 

2.11 lua 

2.11.J All fcdeoJ excise CUCS. and Sl&lc and local sales, USC l'.nd similar laXCS Ire 

billed as ,qmarc iu:rm arid: Ille ooc incli.dcd in the qUOled rates. 

2. 12 Pl -.i• 

2.12.1 Upon thirty (30) days priolr wrincn no6cc 10 the Commission, the Company 
nwy &om time t.o time offer services Of' waive or vary service r.lles f« 
procr>ocioual, market ~ Of' other similar business purposes. The 
varying ratcs will - cueod tho,c in this tariff r« the same services. 

2.13.1 The Company will not knowingly dwgc f« lncomple1e Calls or wrong 
numbus. Upon the Cus:omef's request and proper verification. the Company 
shall promptly edjusl Of a,:dit die Cusulmcr' s account for dwFs or 
payments for eny ~ call inadverti:ntly billed due to the 
unavailability of Feature Ciroup D or due to another carrier':: failun: to 
provide answer supervision. When: answer supervision is not :ivallablc, any 
Call for which tbe dun.tion ,exceeds ooc (I) minute shall be pmumed to have 
bcca IOS<a.enxl. 

2.14 The Company docs DOC provide local airecu,ry a.ssiSlanee. 

D0DUSMl1'W7l)Q I 

Oris:opbc:r Jolmoo 
CCC Uccmr: Carpontion 
36SO IJl•A-.SE,~400 
6cUmac. W1$bmgtoo 91006 



5I010N 2. JIBMS AND CQNQIDQNS (Co•t'd) 

2.1s Qwuw Ssttm 

South Ow,t, P.U.C. TariJTNo. I 
Orip,aJ Pace No. 22 

2.IS.I The C«npany docs not provide opmitor saviccs. All openl« tiSUICd calls, 
including colleci calls, calling cards, cn:dit Cll'd calls, penon-«>-pcnon calls, 
lhird party calls, and other rclatod opcrttor sc, ·ic:es will be roalCd to lhc 
C«npany's undcriying carrier. 

2.16. 1 A Customer may c.mninalc 9CIVicc, with cw without - · by giving the 
Compmy notice. The C«npany may tcm,inall: ,crviu with caioc without 
giving tbc: Customer nolicc. 

2.16.2 The c.i:.oma- is rc,ponsiblc few all charges incumd to lhc Access Nlr.lbcr 
,epdkn of whldi pany tcrmil'la!CS the service. The Cust.omef shall 
,cirnbune tbc: Company few all costs. apcu.xs 1111d fees (mcluding i'CUDDilblc 
anomcys' fees and emu) maaTCd by the Cootpany in col~ 11:ch 
ct.rg,cs. 

~· 
a,. ,, w.... 
GCC Uccw C:0.1""...,. 
~ 131" A-.SE,S...400 
..__.., Ci C 9I006 

£m,ai,,c: 



SECTION 3. EXPLANATION OF RATES 

Saudi o.tota P.U.C. Tll'iffNo. I 
Original Pqe No. 23 

The regulations ,e, fonh in this section cxplain how to apply thc ralC lablc assoc:illled 
wilh Iii: various servicct offerings described in Section 4. 

3.1 ~ 

3.1.i Billmg foe Calls placed over the Company's Wldcrlying carrier's nctworlc is 
based on the duration of the Call. Timing begins whm thc Called S1ation is 
answered, as determined by standard indu.suy methods gcne:ally in use for 
ascertaining answm. including answer supervision hardware by which the 
local telephone company sends a signal to the switch or the softwuc utilizing 
audio lOOC dcuction. Tuning ends wh.:n either party haftgs op. 

3.2 CowP91Jdoe o(CJm::m 

3.2.1 /u ~ forth in Section 4, calls will be billed In incicmcnlS of cithcr: (i) an 
initial eighteen ( 18) IICCOlld period and additional six (6) second periods; (ii) 
an initial lhirty (30) ICCC!XI period and additional six ( 6) second periods; (iia) 
an initial sixty (60) tceood period and additional thirty (30) ,cc.ond periods; 
or(iv) an initial on: (I) minute period and additional one (I) minute periods. 

QwlSIOphcr Joluuon 
GCC l.lccme Corpontion 
36SO 1)1• A-. SE. Saile .CO 
&cllmic. w~ 9I006 

Efftc!M: 



GCC Uc mse Corporation 

SCJ!!III O..OC. P.U.C. Tariff No. I 
Oripal ~ No. 2A 

SECTION 4. RATE SCHEDULES 

<l. I I+ Lon Qwtyq, 

4.1.1 Dgcripjiono( Sqyjce 

I+ Long OiJWICc Savicc is a dcdicalcd « switched 1elcoommwucations 
,ervicc providing intrastate and intcrstalC long cflSlancc service to residential 
me! busiocss customas wt.o have dcsignaled their primary ~ 
c:arricrs. 

4.1.1 BiUjng 1£gyogns 

De4icascd I+ Long Diswicc c:al Is arc billed in initial I 8 9CCOlld ow.tuna~ 
and additional ioao,aio or 6 ~ ~ I• Long Distance cabs Ill\: 

billed in initial 30 ICICOnd incn:menu and additional inc ancms of 6 tcCOnds. 

4.1.3 ~ 

~· 

C. S!rifdted I+ L-99r pjsynoc 

a...,.. . .,..... 
GCX: u.-C.o.pondou 
)650 131• ,._ SE. s..~ 
8cGcwc. W I • • 91006 ' 

S4.9S 

s .20 
s .20 

s .20 
S .20 



GCC Liunse Corporation 

SECllON ... &.JES SCHEDULES (Coat'd) 

4.2 ros-rw c,11,,. Cent Sqyig 

4.2.1 Dcscriptjon or Sgvicc 

South DakOla P.U.C. Tariff No. I 
Original Page No. 25 

Post-Paid Calling urd Service mables Customers to make long distlnCc 
calls by acccssing a long disuncc calling card platform. Charges incumd an: 
billed 10 lhe Customer's accounL 

Post-Paid Calling C'.ard Service is billed in initial one minute increments and 
additionnl inctements of one minute. 

4.2 .. 3 ~ 

P~ minute charge 
No pc.r cail surcharge 

Cllrinopbff Johnson 
GCC License Ccrponti<>n 
3650 1 l l • A Yalue, SE, Suitt 400 
Belk-<uc. W l:lbb&lm 9',S006 

S .20 

EIT~: 



GCC License O,rporadon 

Soulb o.kOG P.U.C. TlriffNQ, ! 
Oripw Pqc No. 26 

SECTION 4. RATE SClff:DULES (Coat'd) 

4.3 

4J. I Dcsgiptjon of Sgvice 

Prepaid Calling Card Service enables CUSIOOICI, to make lo.,g dislancc calls 
by 11CCCSSing a long cflSl&nCC pre-paid calling card platform. Cbarg,::s an: pctid 
r« by CUSIOn:let'$ in advance md their account decmo01ts on a real-time 
basis. 

4 .3.2 QiJling I ngcmq,11 

Prcp:lid Calling Card Service calls an: billed in initi:al one mint11e incrcmc:ms 
and additional increments of one minute. 

4JJ &!Q 

Per millUIC charge 
No~ call =hargc 

S .20 

~~ 
GCC Lic:alM, Caponitioo 
3650 131" A"""'*- SE. Suilt 400 
8dlewo. Washiaglon 9I006 

llOl~I 



GCC Lianse Corporation 

Soul!, 0.- P.U.C. TaiffNo. I 
OripuJ ~ No. 27 

st:CTJON 4. Mll_SCHEDULES (Coat 'd) 

4.4 lf:XXXAmr 

4.4.1 Dgcripcjon o(Scryis;e 

I O.XX:X Long Dislancc: Savia: is a switched tclccomrn,micatio laVia: 
providing ~ and inL."nlllle 1ons diSllnCe ,crvia: to customer1 who 
trmporarily aca:ss a canicr by dialing the carrier's identification code 
i:nawlialtly ptecc,ding the &enninating long distance number. 

4,4.2 Pillioa lr,gg,,dus 

10.XXX Long Distance Savia: calls are billed in initial 30 S'-'COOd 
inaC1J,e11u and additional ini:rcments of 6 seconds. 

4.4.3 ~ 

Rates/per minute 

a,, '*',,la Joe..-. 
Gee Uc=.e COlpOlltlan 
36SO 131° "-SE. SQe <MlO 
Bcl1ewc., Wnbnpon 9I006 

s .20 



4.S 

4.S. I Dqqjptjono(Sgvjoc 

Soudl Dltr.oll P.U.C. TariffNo. I 
Ot1pw Pac,o No. 21 

Personalized 800 service assigns Customm an individual IOU free soo,sn 
telqibonc number. lntraslale and intcrslatc long dislmce wls 10 d,e 
Oi.slomcr · s assigned 800/8113 number will be billed ID die Cus:omc:r md will 
be IOU fm: lo calJcr5.. 

4.S.2 BiHirJI lns?iSIINdl!S 

Ptnonalmd IOO Service calls lllC billed in ininaJ 30 scaind inua-and 
l'Jdditiona.l UIQCUIUO of 6 scoonds.. 

4.S.J Hila 

A. 

8 . 

Monthly Recurring Charge 

a. ...... JoliaSOII 
occ LicmK Carpancioa 
36'0 131• A-., SE. Suik-400 
Bclkwc. Wultiap,a 98006 

S 10.00 

S .05 

~, 
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South Dakota Public Utill1in Commiuion 
WEEKLY FILINGS 

For Cho Period of February 18, 1999 through Febnwy 24, 1999 

If yo,..a need a complete copy of a filing faxed, overnight expressed, or mailed to you, 
please c:oiltact D : I ' ,e Kolbo within five business days of this filing. 

Phana: 605-773-3705. Fax: 605-773-3809. 

El99-003 In the Maael' of the Joint Request of Otter Tail Power Company and Sioux v._, ScMtMesaem Eledric ~live fOI' the Transfer of Rights and 
P1uperty Pursuant to SOCl 49-34A-55. 

Sioux Vell/le:y - Southwestern Eledric Cooperative (SI/SW). Colman, South Dakota and 
Ottm1ail Power ~•Y (OTP), Fefgus Falls, Minnesota. filed for approval by the 
Commission a Joint Petition for the transfer of rights and properties from OTP to SVSW. 

Slaff Attorney: Kaen Cf8fflef 
Slaff Analyst Mat1in Bettmann 
Date Filed: 02/19199 
Intervention Deadline: NIA 

TELECOIIIIUNICA TIONS 

1C9841e In the Maner of the Application of GCC License Corporation for a 
Ceitif'..:ale of Authority to Provide Telecommunications Services in South 
Dalcda. 

GCC License c«poratiol , filed a request fOI' a Certificate of Authority to provide 
intrastate toll 8efVices on a resold basis throughout the state of South Dakota. 
Apt)ticant seeb aulhority to provide a full range of interexchange services, including 
presubsai>ed long distance, cdng catd, prepaid calling card, 10XXX access and 
9persooaized 800 seMCe·. 

Staff Attorney: Camron Hoseck 
Staff Analyst Hartan 8e$t 

Date Flied: 02/19199 
Intervention Deadline: 03112199 

TC99-017 In the Matter of the Filing by U S WEST Communications. Inc. for 
Approval of an Interconnection Agreement between U S WEST 
Communications, Inc. and DIECA Communications. Inc. d/b/a Covad 
Communications Company. 

Any party wishing to comment on the agreement may do so by filing written comments 
with the Commission and the parties to the agreement no later than Match 17. 1999. 



Parties to the agieenleilt may fie wrillen respoi ises to the co,,,,lei lb wilt1-l twenty days 
cA sel vice cA the Cui ii I lei Its. 

Staff Alfomey: Camron Hosed( 

Staff Anatyst HIWtal Best 
Dale Fied: 02J'12/fl9 
Cui I ii lei Its Due; 03/17,SS 

TC99--01 B In 1he Maltef cA the Fiing by U S WEST ConToonications, Inc. for 
Approwai cA Ne!Jc4. I :S/Atbitialed Terms cA ~ for 
li4t,,cuu1ectio11, Resale and Unbundled EJemeclts betweeu uNol-r1t ... -e-m 
Valtt,t Communications and U S WEST Commuiicaoons, Inc. 

Any party wishing to co,,1, .e.,t on 1he agceenient may do so by fiing writlen COIT'l,.ents 
with the Comnission and the pa1ies to the agreement no later than March 17. 1999. 
Parties to 1he agreemerit may fie wri!en respoc.ses to the co,,1,1e1 .ts within twenty days 
of sefVice of the comments. 

Staff Attorney: Camron Hosed( 

Staff Analyst: Hanan Best 
Date Filed: 021'l2/f19 
Comments Due: 03/17199 

You may receiYe this listing and <*IS PUC p1dc.aliol1S via our~ ,e or via nemet e-mail. 
You may $Ubs<:Jibe to the PUC mailing list at htlp:/fwww.state.sd.us/puc/ 

2 



- ... 
....... ,, ..... ~ 

--·-~ --................... ....... ,.~ 
.Maltillrf'•. ----~ ~,..,.. ............. 

...,...,. ,-o&a - .-
Mr. W'tlliam &llcd, Jr. 

KELLEY DRYE & WARREN LLP 

1200 19 •- STIICtT, N.W. 

SUITC fl()() 

WASHINGTON, D.C. 200.M 

Mardi 18. 1999 

South lWoca Pr\lic Utilities Commission 
Sia Capitol &Jdina 
500 Eat Qlplol Aw.aue 
Picne. SD S7S01·S070 

ORl&INAL 
......... ,. .. 

1"lfl• ... 0t•1ct UN 4.tt:11••~ 
.. ffl .... 1 ..-.U. ---

RECEIVED 

HAR , 9 t99S 
SOUTH DAKOTA PUBLIC 
UTILITIES COt.\MISSIOH 

Re:: Applic#im ofGCC Licemc Corponaioo for a eatmc.c of 
Aulhority to provide intnsWe toll tdcoomm•mio niaisteniccs- PUC 
Ietr! JC99::Ql6 

The South Dttbica Public Utilities Commission ("Cm,mimooj n:ceiwd thc 
a.-di!icnced appliadim oo Fcbnay 19, 1999. By ldt.er dared Febnmy 24. 1999, Slaff 
Aaomey Camroo Hoxdt n:qucsaed that GCC lic:cme ~ ("GCC ) file an n • tcd 
applir#ion c- • • ssc1 o with the ocw ldministrativc nilcs that bcclmc effective Dcccmbcr 21, 
199&. 

Enclo,rd for filing with thc Commimoo pkac find m origjnal aod 10 copies of 
OCC's amaicicd Applicalioo for a c.atificale of Autbority ID provide iubastaie IOU 
k k . M • + d OIU raold t..iJ.. A c:hcclt in thc llDOUl'll of $250.00 to CO- the n:qui.sitc 
filq fee - filed with die initial filillg. 

EndG.tcd plcmc abo find • dupl.icalc copy of this filina end a sclf-edch csscd 
11w14 S eavdopc. PScac dllo-stamp the duplicale upoo receipt aod return it in the envelope 
poridcd. 

ac•,swnw11m.1 



VIA h:Dl;au. EXPUSs 
Mr. William Bullard, Jr. 
Soalh Datoca Public Utilities Commission 
March 18. 1999 
Page Two 

Please do not hesitate to coolact me if you have any questions. 
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Before the 
ST A TE OF SOUTH DAKOTA 

PUBLIC UTILmES COMMISSION 

Application of 
GCC LICENSI! C0RPoRA TION 

for I Cati.ficale of Authority to provide 
l.n1rlslaic Toll Services 
Within tbc Swe of South Dakota 

Docket No. TC99-016 

APPUCATION 

GCC License Corporation ("GCC" or" Applicanlj, by its attorneys and pursuant to 

SDCL 49-31 ·3 and ARSD § 20: 10:24:02, n:spec;tfulty req~ that tbc South Dakota Public 

Utilities Commission ("Commission'') grant ii a Certificate of Authority to provide intra.state toll 

saviccs on a resold basis throughout the State of South Dakota. lo addition, GCC respectfully 

fflqllCSts that the Commission approve its initial proposed tariff effective as of the date of the 

older p;nti.ng GCC a Certificate of Authority. ln suppon of its application, Applicant provides 

tbc follo~ins information: 

I. ltlalijbtion of tJu Applkt111t 

I. GCC is a Delaware corporation incorporated on October 25, 1994. Its fcderul tax 

idesuifiQtioi number is 91·16S8046. GCC mainlains its principal office at 36SO 13111 AYCDuc 

SE. Suite 400, Bellevue, WA 98006, (4S2) S86-80S6. A list of the names and addresses of the 

principal corponw: officers is appended hereto as Exhibit A. A copy ofGCC's Articles of 

Incorporation is appended hereto as Exhibit 8. 

2. GCC bas authority to do busin= in South Daknta as a foreign corporation. A 

c:ov, ofGCC's certificate of outhority to tmllSa(;t business in South Dakota as a foreign 

DCIIUIMllMl!l'll.l I 



corporation from lhc Secretary of State is eppcnded hereto ns Exhibit C. The registered agent for 

,ctvi« of proccs$ in South Dakota is Corporation Service Company, 503 South Piem: Strcc1. 

Picffc, SD S7501. 

3. OCC is registered and in good standing to provide td ~mmunications SCJViCC$ in 

lOWL GCC has apvlications for long distance resale authority pending in several sutes, 

includina CalifOlll.d. Nebraska, Nevada and Oklahoma. GCC has not been denied registration or 

certification in any Stale. No complaints have been filed against Applicant with any swc or 

iqu1IIOry commission rcprding lhc WlBUthorizcd switching or customers' telecommunications 

providers and tlic act of charging customers for sc-rviccs that have not been ordcm1. 

4. GCC is a wholly-owned subsidiary of Oencral Cellular Cofponitioo, which in tum 

iJ a wholly-owned subsidiary of Western Wireless Corporation (UWWC'). a Washinaton 

corporation bclldquartered at 3650 131" Avenue SE. Suite 400, Bcllcwc. WA 98006 WWC iJ a 

leading wireless communi<:ations company in lhc United SllllCS, providing cellular, pcnoflll 

communications sc-rviccs. specialized mobile radio, and paging scrvkes to COOSWTICfS in more 

thin 22 SllScS. WWC is publicly owned and traded over lhc NASDAQ. No other pmon or 

entity holds any interest in GCC. 

IJ. ~COIUlld:S 

5. All oormpondcncc, notiCC$ and inquiries regarding this Application lhould be 

acld:resscd to: 

Melissa M. Smith 
KflJ.Ey DRYE&: W AllREN u., 
17-00 19th Street, Suite 500 
~ JSb.initon, D.C. 20036 
phone: (202) 955.9600 
fax: (202) 955,9792 

. 2. 



6. Copies of 1111 correspondence should also be sent to: 

Christopher Johnson 
M11111&er. Regulatory Affairs 
GCC LIC1:.'NS£ CoRPORATION 
36SO 13111 A venue SE, Suite 400 
Bellevue, WA 98006 
phooc: (4S2) 586-8056 
fax.: ( 452) S86-8090 

7. The name. addzess, telephone number, fax number, e-mail address and toll-free 
number for customer service complaints and regulatory matters arc: 

Christopher Johnson 
36SO 131" Avenue SE 
lkllcvuc, WA 98006 
Phone: (452) S86-8056 
Fax: (4S2) S86-8090 
e-mail: chris.r,iobmoo@wwireJcss.com 
T oll-frcc number: 1-8-00-63 S--0304 

ln South Dakota, GCC' s office is located at 68S North LIICrossc Street. 
Rapid City, SD S7701. 
Telephone: (605) 341-S81 l 
Fax: (60S) 341-S837 

Custo= service is available IO answer questions relating 10 billing.s and othc:r 
cmtomcr ,emce matters 24 hours a day, 7 days a week by calling toll-fh:e 1-800-63S--0304. 

8. By this Application, Applicant scck.s authority to provide resold inb'IISlate 

intem<clumgc telccommunicalicns services to the public on n statewide basi, utilizing the 

underlying facilities of other certificated intcrcxcbangc carriers ("IXCs"). Specifically, 

Applicant ml.aids to offer a full rungc of intetcxch.engc services, including prcsubscription long 

diswlce. calling cud. prepaid calling card, I Oxx:x access and "pcnonalized 800 service." 

lY. Damptil>,, ad Fibla1 of du AppllcOJtt 

. 3. 



9. GCC is well-qualified. financially. technically and ma.naacrially. to provide the 

services for which nuthority is requested in this Application. UCC will draw heavily on the 

SU'Cllgth anJ rcsowt:CS of its parmt company. WWC is a leading wire IC$$ communications 

company in the: United States, pro,i ding cellular. pcNODal communications service. spccialiud 

mobile radio. and paging services IO consumers in mon:: th:in 22 states. A Corpo1111e Profile of 

WWC is eppcnd«! hereto as Exhibit D. 

l 0. The officers and din:Clors of GCC and WWC have cxten..\ive cxpcric:ncc in the 

ldccomnnmica1io industry with companies such a, McCaw Cellular Communications. General 

Cdlular Corporation. subsidiaries of Pacific Telesis, Inc., Pacific Northwest Cellular, Inc., LIN 

Brow' astins, and MA1UC£TS Cellular Limited Panncrship. The names, titles and backgrounds 

of the oCficcrs and din:Clors of GCC and WWC are listed in WWC's Co:poratc Profile appended 

as F.rhlblt D. 

11 . Moreover. the officers ond directors of GCC and WWC have developed 

significant technical cxpcrtisc as demonstrated by WWC's s~mflll grov;lh from 14,000 

subscribers two years ago. IO over 7SO,OOO subscribers today. WWC has designed and 

constructed a swe-of-the-4rt tdc:communkations system, which includo switc.bcs with 

advanced features including common chain.-! signaling (i .e., SS7 or CCS) and database 

capabilities. WWC has redundant Neiwon: Opctations Control Ccntcn ("NOCC"s) that are 

suffed 24 hours per day. The NOCCs monit0r the opc1111ions of the switches. transponation 

cquipmtnt and systems. all peripherals, Md all network facilities on a continuous basis. The 

adVlllc:Cd technical abilities ofWWC has contributed substantially to the company's successful 

gro"''th and will be broua}lt IO bear upon the pro,ision of service by GCC. 

OCOI/SMITMmru I - 4 -
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16. A decision by the Commission to (!J'8Jll GCC authority to provide intrasuuc 

~ 1ekcomnu11licalions services on a rc,old basis is in the public: intCJ'C$1.. GCC is 

well qualified to opera1e as an interc:xc:hange service provider in South Dakota. Moreover. 

GCC" s panicipetion in the nwicct for telec:ommwlicat.ions services in South Dakota will promote 

competition, which will lead lO the dcvelopmcm of new services and products over time. 

WHEREFORE. GCC ICSJ)CCUlllly rcquesa that the Commwioo grant it a Certificate of 

Authority to provide n:sold inlnSIZlc toll services within the State of South Dakota. Funhcr, 

GCC rcquesu that the Commission approve its proposed tariff. 

DA TEO: March 18, 1999 

DClll-17ll. l 

Respcwully submitted, 

By:-'-'--""-......,""'&....,~_...,=..­
Jonathan E. Cani.~..._____,, 
MellSSII M. Smith 
J<.Eu.ey OR YE & W ARRDI LLP 
1200 19th Stn:ct, Suite 500 
Washington. D.C. 20036 

Their Attorneys 

-6-



VERIFICATION 

I nm authorized to 1eprcscnt the Applicant in the foregoing 11pplication and to 
make this verification on its behalf. The Sllllements in the foregoing document arc true of my 
own knowledge, except as to llllltters which are therein stated on infonnation and belief, and as 
to those marters, I believe them to be true. I declare under penalty of perjury that the foregoing 
is ttuc and correct 

Sworn and subscribed to 
before me this 1, "' 
dayoffcbnwy, 1999. 

C2A.12~ 
otary Public 

My Commission expires: I :z. /1 ~ h"t 

By: c:::: 2276rs 

Title: l'xu .... ./.,ve 'JJ;-u.f,,. 

Date: £(. b. 17, !fff 



EXHIBIT A 



Jolm w. SlaallOo 
QJdEJccc:mivc Officer 

Alal:I IL Beudcr, Dlreaor 
Sailor Vice PRsidcat 
C«ponlll $ecrctlr)' 
Oa,.ml Coumel 

Cr.a B. &umbaugb. Oir«"COr 
Senior Vlcc ~I/Corp. Devclopmeot 

om«a ••4 Plastoa 

3650 131 • A vccue SS, Sl:ilO 400 
Bcllewe, W&Jblngtoa !IS006 

3650 131• Avcouc SE, S\lilD 400 
Bet~ w~ 91006 

36SO 131• Avcou.e SB, S\lilo 400 
BcUcwc, Washlqtoo 9S006 

36SO 131° Avcnuo SB, Suite 400 
ikllewe, WashJll&1oo 98006 

36SO IJI" AYCllllO SE.~ 400 
Bellevue, W&1111Ditoa 91006 

3650 131" Avcau.c Sil, Swr.o 400 
Bellcwe, Wuhio.g1oo 9S006 

3650 131" AvcoueSl!,So1te<400 
Bell~. WIShlapo 9a006 

3650 13 I" Avcr:wo S6, Swlo <ilOO 
Bellevue, Wublngtoo 9&006 

36SO 131" AVCl1114 Sil, Sulle 400 
Bcllcwe, Wubbat,oci 91006 

36SO 131" Avenue SB, Suln: 400 
Bcllcwc, W&Jhla&tco 9&006 

36SO 131" Afflll!AI SB. Sllilc 400 
Bel!cvuc, Wulilagloa 98005 



EXHIBITB 



State of Delaware PACE 1 

Office of the Secretary of State 

I, EDWARD J. FREEL, SECRETARY OF STATE OP THE STATE OP 

O.BIAJaRB, 00 HEREBY CBRTIPY Tl!E ATTACHED I S A TROE AND CORRBCT 

COPY OP 'l'BB CBRTIP!CATB OP DfCORPORATION OF •GCC LICENSE 

CORPO.RATZON•, Fn.EO ZN THIS OFFI CE ON THB TWENTY-PIPTB DAY OF 

OCTOBER, A.O. 199, , AT ,:30 O'CLOCK P.M. 

A CE'R1'IFZm> COPY OF THIS CERTil'ICATB HAS BEEN FOmaRDED TO 

'1'BE NDf CASTLB COUMTY RECORDER OF DE.EDS FOR RECORDI:NC. 

2U6H, 8100 

9U203986 

e u.t/:ditl .. 
A\TIHENTICATION: 7282502 

OATI!: 
10-26-9, 



C'.ERTIFlCATE OP INCORPORATION 
OF 

GCC UCENSE CORPORATION 

Punuam to the provisions ofSeaio_n 102 of the General Corporation Law oflhe Swe of 
Dda•11e, the fuDowiDs Certificaie ofliic.otpontion is submincd for filiD8: 

ARilCI..El. ~ 

The m.mc of this corposmoo is GCC Liceme Corpomion. 

· ne rc:speaiw, mmes of tho County and or the City wi1hin the ·eowuy in which the 
~ affioc of the Corponlion is to bo locat.cd in the state of Delaware are the c.ounty of 
New Cade Uld die ci%y of~cm. The sttect aid DIIDlber of said registered office and the 
llddra:s by Sb1:1et and aambcr of aid rqistcn:d aaait is The Corporuion TNSt Center, 1209 
Ones SlftlCt, Wiboiogroa, DE 19801. The na.me of the registered agent at such address is The 
Corporation Trust Company. 

ARTia.E l. PURPOSE 

1bis corpocn.ion is OfJIIUCd me the purposes of cnnsaaing &II)' and all lawfi&I business 
me wtiicll • COCJ)Olllioa may be inoofporaud Wider Sc:Qion 102 of the Gtncral Corporation !Aw 
oftbc Stm: oCDda,,,are, as rneodcd 

ARTICLE 4. CAPITAL STOCK 

The llltboriz,ed capital SU>c:lc of this corpora1ion shall consist of 1,000 shares of Com,'JXIII 

St.ode with S.O 1 pa:r vakJc. 

AllTICLE S. DURATION 

This co.poiuion bas a peipdUII cxistei:ice. 

ARTICLE 6. PBEfMPIIYE RIGHTS 

ShaRboldcrs oft.bis c:orpoaatioa have no preemptive rigbu to acquire addition&! ,bares of 
,ioc;1c or seouities c:oavert11>1e itito shares of stoclc issued by the corporation. 

ARTICLE 7. CUMULATTVE VOTING 

Shareholders of this corporuion shA1I not have the right to 01rn11(11e votes in the doc:1ion 
of ctirecixn. 
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ARIICLE I . PJRECTQRS 

The Ill.Imber o! dirccton of this <.01po,"a1ion shall be ~ J in the IIWIDtt specified by the 
bylaws of this corporuion. 

ARTICLE 9. LIMITATION OF DIRECTOR llABILtTY 

A din!dor of the corponti,oo shall not be penooal1y liable to the corporuioo or iu 
shareboldc:n for monetary cbmqt:;S for condua u a director, eccept f.or: 

L 

b. 6:,r ac:u or omissions IIOt in good faith or which invoM: intentitmal misconduct or 
• ~ violmxi oflaw; 

c;. UDder seaioo 17-4 of the Ddawm-c G='IJ Cocporatioa Law, as amended; or 

d.. for ury biiiSlcrioti from which the dinaor derivl:d m improper penoml baidit. 

l! the Dclrwatc Ga1eral Corporation Law is amended to mtbotiz.e c.-orponitc aaioo 
bther ~ oc linstmg tbe pc:nonal liability o! cfilecu,cs, then the 6lbility of a director of 
tbe caxporation ahail be eliminated oc limiud to the fiillc,t CXb:11! pes::mim,d by the ~ 
Gencnl Corporation Law, as so arnemc:d Any n:pcal or modification of the .foregoing puagrapb 
by the sb&rcholdcrs of the corporation shall aot advusdy affed any rigbl or protection of a 
dnaor of the c:orponno.o with rcspec1 to any acu or omissions of such director oecurring prior 
to ad! repeal or modi6c:atioo. 

ARTICLE 10. POWERS OF JNCQRPORATORS 

1bc powers of tbe iocorponior shall tcnnimt.e upon the fiiiDg of the Cenificate o! 
~11w-po.-ar•ioa.. 

The names and 1D1WQi addresses o! I.be pcnoiu who are to =vc u clirccton amil the 
fint maual a,, • •ii ig of sbareboldcn or until their soo:cssors arc dec:<ed and qu.aliiicd are: 

AlmR.Badcr 
llO l»h A\oWIJe N.1i 
~ WA9I005 

Tbc:n:a E. GilesjM 
330 OOdi A'Yf:41ie NE 
B Is-., WA 98005 

2 

CteggB. B•vnb,11,gh 
330 l20lhAwme NE 
Bdlevue, WA 91005 

~00) 
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OFFICE OF THE SECRETARY OF STATE 

CERTIFICATE OF AUTHORITY 

I , JOYC£ HAZELTINE, secretary or state or the state 
or South Dakota, hereby certify that tha Application ror 
a Certificate or Authority or CCC LICENSE CORPORATION 
(OE) to transact business in this state duly signed and 
verified pursuant to the provisions or the south Dakota 
Corporation Acts, have been received in th1s orr1c, and 
ate round to conror• to law. 

ACCORDINGLY and by virtue or the authority vested in 
ae by law, I hereby issue this Certificate or Authority 
and attach hereto a duplicate of the application to 
uanaact business in thlS state under the name or GCC 
LICENSE CORPORATION. 

IN TESTIHONY WHEREOF, I have 
hereunto set •Y hand and 
affixed the Great Seal or the 
state or south oakota, at 
Pierre, the Capital, this 
Noveaber 10 , 199• . 



EXB8D1TD 



Corporate Profile 

Company De!lcrlption: 

Headquarters: 

Eucutfv• Team: 

Marketa: 

Hlsto,y: 

Industry Statistics: 

, l weatera· 
1 1 A WIPeleaa 

Westrm W"tttless Corporation (NASDAQ: WWCA) Is a leading~ of 
wireless corrunwucations SC!rvica in the western United Scatl!S. Til4! 
,ompany owns and operates wittless cellu.w phone SystmlS awbti!d 
wider the Cellu.J.u ~ national brand name in 15 states wat ot the 
;\fis.simppi River. Wetrm Wlml!ss ~ owns seven 1ianta audioafd by 
die Fedffal Coaunu.nicaliocu Coaunisslon in 1995 co pn,o,ide pcnoaa1 
communications tttvlas (PCS). These llcen,a exlald dlecocnpany's 
geognphic footprint co 22 state, &IY' enable Watrm Winlas co offet 
high-quality, digital. two-way wittless colJ\II\W\lcations ~ \mder the 
VoiceStream• Wirelas brand name. 

Issaquah. Washington 

John s«a.nton. ChaJ.nnan and Chief Executive O(fiar 
Don Guthrw, Via Chainnan 
Bob Stapleton. Ptesidfflt 
Mlkal TholNffl. Chief ~ting Officu 
TMraa GWespie, Chie.f fi.nardal Officu 
Gtgg Ba~ugh. Sffllor Vic,e President. Corporate Dfvtlopwnt 
Alm Bender. Senior Vice President and General Counsel 

Western Wtreless owns ~u.J.u and PCS 1ianta covmi,g about 
2S inillion people and 41 perant of the land in the continmtaJ United 
Slate. It owns &nd operata ~llu.lu sysmns in~ Run! SetviA AffllS 
(RSAs) &nd 16 Metropolitan Statistical Areu (MSAs) with a combined 
population of about 6 l?li.Ulon. The COU\PfflY also own, licenses to provide 
PCS in seven Major Trading~ {MTAs)-Albuquttque-El Pa.so. Dtnver, 
Des Moinff.Quad Cities, Honolulu. Portland. Oklahoma City and 
Salt LaJr.e City-with a popu.btion of about 19.5 million. 

Westan Wlnleu wu formed In July 1994 t!uough tht combination ol 
Padfic Northwest Cdlu.J.u and c-ral Cellu.J.u Corporation. ln the lut 
two ya.a. the C01Z'lp&l1}' hu grown &om about 320 an.ployee, and less 
than 14.000 subJicriben to more !ban 2.000 employets and 2'0.000 
sub:scribcn. ln May 1996. the cocnpa.ny cocnpletl!d an Initial public offering 
ot 12.65 miilion slwes ot common sllX.k and a publ.ic bond offering. The 
two ofminp raiMd nearly 54.1() million co continue the developinmt of 
Wmem Wiffias' ~u.J.u and PCS bluiln!sMs. 

The «Uu.J.u industry is U yun old. More than 40 million (one in eight) 
AmeriaN own a~ phone. The Penclnal Coumwnlcations l.ndustry 
Association prtdicb that new pa$Ol\lll c:ommwucatk>ns Krvia:s wW 
combine with exbting wirt.lele lCl'Vicel ~ u otllu.J.u and paging to 
fund.unaltally change the way AmericaN COD\IIIU1!kat.. Industry uwysts 
foreast wwlal communlcations ,er.m sublaiptions IOta1lng 
lW million by 2005. 
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Westam Wl,.less: Redefining How People Communicate 

In an increasingly mobile society, wireless &immunications lw become one of 
the fastest growing segmcnrs of the communications industty. More Ihm 
JO million (one in eight) people cumntly enjoy the bcocfiis of UlllCthered 
communication tlw cellular ~rvicc provides. 

\Vith the introduction of person.al communications semen 1PCS). d\c rapid rue 
~ which businesses and consumers arc adopting wireless communicatioos is 
expected to continue. Thi• explosive groYtth can be a:tribwcd to the fur..damcnw 
need thal wireless communication addresses-people want to feel empowered 
over their commuaicati"ns and an: looking for solutioas that offer quality, value 
and rcli.abiliry. In short. wireless communication is redefining how people 
communicate. 

Western Wireless Corporation has emerged as one of the leading wireless 
communicari.on savicc providcn with its unique combination of cellular and PCS 
liccmes and more Ihm 270,000 subscribers throughout the western United Swes. 
The company's stmcgy is to offer the optimum technology for a panitula.r 
geographic area - conccntnting on nn1 and small meaopoliWl areas for its 
cellular service and more densely populaled .ucas for its PCS service. The 
company owns cellular and PCS licenses covering about 2S million people and 
41 percent of the contincnlal United States. 

The key to Western Wireless" success 1w been its focus on high-quality cnhant~ 
~rvicc offerings and an aggressive groYtth smuegy. Western Wireless has been 
the first to offer PCS ~rvice in its markets - a move the company believes 
provides a strong competitive advantage. In February 1996. the company 
launched irs PCS service wider its proprietary VoiccSaeamSM Wireless brand in 
Honolulu. fol.lowed by the swnmcr 1996 launches of irs PCS service in Salt Lake 
City, Albuquaque and Portland. The company i, slated to roll out SCfVicc in the 
Des Moines/Quad Cities and Oklahoma City marlccrs by the end of 1996 and in 
Denver in early 1997. 

The company's cellular service, ma.rlcctcd under the Cellular One'll name in 
IS western states. has grown from less than 14.000 subscribcn IZl!i SIS.4 millior 
in revenues in 1993 to more than 270.000 subscribers and S 13S. I million in 
revenues. By conccntratllli on nn1 and small metropolitan areas for its cellular 
~rvicc, Western Wireless can cover large geographic areas with relath·ely few 
cell sites. thus providing cost-efficient wireless service. In addition. becauSC 
cellular operations in nn1 and small wtlall ma.rkeu were licensed and dcvelope 
later than major tnari(cts. cellular pcncuation i, presently lower and subscriber 
growth rates a.re significantly higher thml in the l..rgcr Ulban markets. 
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By wdna advantage of the existing business in&asuucnuc csublisbed for iu 
ccUullt operations - includina centralized =semcni. marltctlng. billing and 
CIIS10met service functions - Western Wirc!!u 1w been able to offer PCS 
services Gld fcarurcs not currently provided by cellular opcntor,. 

Western Wireless is commined to becoming the p!emier wirclC$$ communicatio:. 
servic-e provider with a focus on: 

Quality. 

Growth: 

Profaabiliry. 

Coci)plliJ History 

Providing high-quality technical, sal~. administrative and 
service expertise. 

Dedication to expanding lbc business through superior symr-.....1 
agaressivc ~Hing, prudent acquisitions and excellent custome 
care. 

Commitment to delivering an ou1standina retmn on invcstmc:::.: 
to sb.reholdcn by providing superior products to its cusu,m= 
earning customer loyalty and opm.ting with an entrq>n:neur'.i · 
spirit 

Based in Issaquah. Wash., Wemm Wireless was fonned io July 1994 through~ 
eombimtioo of MARKETS Cellular Limited Paitnmhip. whi.cb operated as 
Pacific Northwai Cellular, and General Cellular Col'J)Oflltioo. Western Wire!= 
owns and opaates cellular communications systems in S7 rural service aieas 

(RSAs) and 16 meaopoliwi swistical L'US (MSAs) in I S swes-Califomia.. 
Colorado. Idaho. fowa, Kansu, Minnc:sota. Missouri, Monwia. Nebraska. 
Nevada. New Mexico, North Dakota. South Dakota. TCllU and Wyoming- "-: · 
an aarepte population of about 6 millio.n. ln 199S, lhrouah the Federal 
Communications Commission (FCC) auction of broadband PCS licenses. Wes-~ 
W-udess acquired licemes to provide PCS in six aajor trlldiq mas (MT As)­
Albuquerqut/El Paso. Des Moines/Quad Cities, Hoaotulu. Old&boma City. 
Ponlaad al Salt Lake City. Westcm Wireless purcbacd lhc Oenvu MT A in 
lune 1996. 

Wes111:m W"udcss' mamacmcm team comprises some oftbe early pioaemi in: 
wude&smdustty. includina Jobn Stmtoa. c:bainnanand CEO. who waa fou:: 
and coo of rocmu illduslry pDt ~ Ccllullr. The odler team mmibets 
DomJd Garhrie. vice cbaino,a; Robed Stapleton. ptCSidall; Mlbl Thomsen. 
COO: Thmsa Gillespie. CFO: Ctcaa Baumbluah, senior vice pm.idenl; and 
Alm Beader. senior vice presidcal and 1<*[11 coumd - share S11nton's 
~ split and looa, successM track rccotd in building a thriving 
wireless comm•mic:«rion blJsiness 
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Since ,ts founding. Western Wireless has grown 10 more than 2,000 employees 
throu&}loul its hcadquancrs and 70 local sales office$. The company raised nearly 
S430 million throu&h an initial public offer.tis and a coacurreni debt offcriog in 
May 1996, which WIS undciwrinen by Goldm&n, Sachs & Co.; Donaldson, Lufkin 
& Jenrette Securities Corp-: Merrill Lynch & Co. and Salomon Brothers Inc. The 
company is traded on NASDAQ wider the ,ymbol MWWCA." 

The Wlntltst Communlc.ationt Indus lly 

Broadly defined. the wireless communica.tions industty includes one-way radio 
Applications. such IS pqing. and two-way radio applications. such as edlular 
telepboae, PCS and enhanced specializ.cd mobile radio (£SMR), which use a 
vuicty of radio frequencies lO ttammit voice and d&ta. Siocc its introduction in 
1913. cellular service has arown dtamatieally and now dominates the wireless 
communications market with more than 40 million subscriben. 

Ii is estimated th.at about 2 pcrcau of all phone calh are originated or tmninated 
on a wireless phone. However, this ~entage is~ to grow signifie&lllly, 
as carricn boost capacity and covcrqe and add eobaoced scr !ices. lndusuy 
experts pmfict th.at PCS will play a critical role in tbc expansion of the wireless 
market into new demand sqments. The additional spectrum, lower prices and 
increased pace of service-innovation generated by the addition of new PCS 
canien are expected to conaibute lO rapid market d.evclopmcnL 

Because wireless devices arc fundamenu.Jly a more efficient and effective way to 
communicate by offering conswncn increased mobility, many indusuy experts 
predict that wireless commwiications will soon be the preferred method of voice 
communications. Consumers arc demanding more contr0I over their 
communication. and wireless service i.s a cost-effective means to meet that need. 

Cellular and Pt11onal Communications S.rvlctt 

The FCC licenses two principal services for transmining voice and data signals -
cellular and personal communica.tions service. Cellular service provides high· 
r,uality, high-capacity service to and from mobile, portable and stationary 
telephones. Cellular handsets arc afford.able and easy-to-use, and offer im!'°l'WI 
benefits to both business and ~dcntial,consumm. Fully equipped, muln-ccll 
cellular systems~ capable of handling thousands of calls and ean provide 
scrvi« to hundrc<u of thousands of subscriben io a given m&lket 
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Many ccllulu systems todlly arc limited in their capacity due 10 their use of 
analog-based radio transmissions. although many carriers arc cunenlly in 1he 
process of upi;rading to digital technology. Oigital systems convert voice or dala 
signals into a stream of digit.s that is comprcs3ed before b'1UlSmission. enabling a 
single radio channel to cany multiple simultaru:ous signal transmissions. An alJ. 
digital system will provide customers wirh enhanced capacity, greater cal l quality 
and advanced data-communication features. 

PCS is a tenn commonly used to describe a portion of radio sp«uum 
( 1850-1990 MHz) used to provide v.irelcss communications services. PCS will 
initially compete directly with existing cellular telephone, paging and spccialil.cd 
mobile radio services, but will also include features that arc not generally offered 
by cellular providen, such as data transmissions 10 and from port.able computers, 
advanced rwo-way paging services and facsimile services. Western Wireless aims 
to be the first direct wireless competitor to cellular providers and the first to offer 
ma.ss.-marlu:t. all-digital mobile networks. 

While PCS 11t1d cellular systems use similar technologies and hardware. e11Ch 
operates on different frequencies and may use different technical and networlc 
standards. The molt common digital standards to be implemented by PCS 
carriers arc GSM (Global System for Mol J e Communications), CDMA (code 
division multiple IICCCSS) and TDMA (time division multiple access). Western 
Wireless 1w adopted GSM technology - the only digital technology in 
widespread use around the world. serving 20 million customers in more than 
98 countries. As a result. handsets and networlc equipment are far less expensive 
than for other digital ~. and arc more reliable and more "'idely available. 

Wutlm Wlrtltu Strvlu Offtrlnga 

JloiaStnamSII Win/us Pusonal Communicatitl,u Strvica. With 
Voio:Stram Wireless, subscribers can stay ··Ahead of the Clll'TfflC™ with such 
enhanced features as answering service and cwo-way teXt and nwncric messaging 
caller ID. call waiting and tall hold, digital encryption to prevent fraud and 
eavesdropping. "smart card" technology, wireless data tnnsmissi!)n aod extend« 
baneey pcrfonnanu. VoiccStrea.m service comes with a wireless digital phone 
equipped with a built-in answering machine and pager that can link subscribers t. 
their compuicn to allow them lO f'ax. read lhcir e-mail and access the Internet. 
The phone, which is smaller and more fearu.n:-rich !hall most cellular bandset.s. . 
also allows subscribers to read messagd ript off of the disp!Ay - with i.ncr,:ascc: 
clarity and privacy. Monthly service pacbgcs raD3C &om S20 with 30 free 
minutes of ainimc to S2 IO with I .000 free rni1luta of airtime. Optional fc:arurci 
such as Mweckcnds free.'" call forwarding and enhanced voice mail service:. also 

arc: available. 
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Cdl1UJU °"4 Wc,tem Wireless markets its c:cllulu produCls and services 
under tbc name Celluw One, the fLrSt nation,· bnnd n&me in !he cellular iDdllStly 
dw is c=dy used by a narioll&I coalitioitc. : S07 cellular licensees in all 
SO swes. · Western W'uetess offm its sub5cnllas high-quality cdlular 
coJT1111unic:ations. as well as scverti customer calling seivices, ioc:luding call 
forwarding. call waiting. conference calling. voice messaae storqe and fflricval. 
:ind no-answer tra.nSfct. In addition. subscribers c:an access local aovmimcot 
~mcrgcncy SCf'ices from their cellular b.andscu- free of clwge-by dialiaa91 t. 
~1onthly servic:c plans IV\iC from S29.99 with 80 mi11111a of fR:c local 8imme to 
S229.99 1o1.ith 1.000 minutc1 of free local airtime. Voice messqina service also is 
available. 

Executive Team 

./oltn Starrron. Chairman. Dirtcror and Cltl,f &tcUlivt Offic,r 

Stanton has spent much of his can:cr in !he wimess ind'JStry. Prior to bdpina 
fonn Western W'in:lcss in 1994, Swuon was CEO aoddwrmaaoftbc board of 
Gen,cnl Cellular Corporation. He also ha saved as cbtirrnan of the boad al 
CEO of Pacific Northwai Cellular, Inc., and as dim:tor ofMcCaw Cella 
Communications and UN Broadcasri"i From 1983 to 1991, Stantoo serYCd in 
\1lnOUS capacities with McCaw, serving as vice chaimiaD oftbc boaid from 1988 
to 1991 and as chief opentina officer &om 1915 to 1911. He also is a manber of 
tbc boaidof dirccton oflntapoilll. lnc. and SmarTone in Hooa Kong. Heis a 
trustee of Whi1111m College and a di.rector of the Cellular Telecoaummicalio 
lndusay Assoc:iation. 

Donald G"'lirie. Vic, Chain,,an 

Guthrie c:amc: 10 Western W'ueless from McCaw Cellular. when: he served as 
senior vice presidast and trtuurer. Guthrie also se1'VU1 as smior vice president· 
finance for UN Brordcasrina-

Rob«rt Siap/11011. Pr,skknt 

Stapleu>n setved as president of~ C~ular Corpoation prior to W~ 
W'ucless' formation. From 1989 10 1 m. k served in various positions with 
Gcuenl CeUul11. including chief opcratina officer and vice president of 
opcmions. Stapleton pteviously was employed by mobile communicalioaS 
subsidiaries of Pacific Telesis, Inc., which now arc affiliakd with AirTouch 
Communicasiom. 
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,l,f/km Tnomun. Chit/ 0/HraJillg Officu 

Thom.sen was a director and chief openting,.officcr of MARKETS Cellular 
Limited P.annc:nhip prior 10 joining Wcstmi Wireless. From 1983 to 1991. 
Thom.sen held various positions al McCaw Cellular. serving IS general awiager 
of its interr.aiional di vision from 1990 to 1991 and as general m;an.qer or its Wesi 
Florida region from 1987 to 1990. 

Thtrua Gf/lrsplt . Chit/ Financial 0/fktr 

Gillespie was CFO of MARKETS Cellular limited Partnership prior to the 
formation of Western Wireles.s a.od previously sefVCd IS CFO of Cffl&in entities 
conttolled by Stan!On and Gillespie. She also served as senior vice p«Sidcnt Ind 
conttoUcr of McCaw Cellular . 

. Crtgg Bawnbaugh. Stnior Viet PrtsldtnJ • Corporau lHwlopmvtt 

Prior to lhe formation of Western Wirclcu, Bawnbaugh saved in various 
positi.ons wilh Gcnen1 Cellular Corporation. including vic:e ~l of business 
development He previously wu employed by The Fint Bosto!I Corporation. 

. .flan BrtKUr. ~nior Vice PruidtnJ a.nd Gtmral Co1111Stl 

Bender joined General Cellular Corporation in April 1990 as senior counsel .111d 
was rwned secrewy in June 1990. acncral coun.sel in August 1990 Md vice 
president in Mud\ 1992. From 1981 to 1990. Bender was vice prcsidcnt a.od 
senior counsel of Equitcc: Ftn&Dcial Group. a subsidiary of PacificCorp. loc. 
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WES I au. WIRELESS CORPORATION 
..._to0••11 le1Aa cllllft t 1nta 
~ 

~ .. MCIClld ~ ot 111118, Cock lnleC Well9m 'Ml II! I P\1/SS PCS, LP ("Cook lnlll PCS"). a part•.._, kt wtilctl a 111ibPIPy ot \1oir:eSal'wn he*ll a 49.K irm.d par1neqhlp .,.._ p111i::\18111d kt .. C 
Bloc*~ opu-. proolldld by .. FCC. The R:C prowidad tor vanoua opC1ans, two ot "'*"-. (11 .. °'*" ID nun ID lhe R:C .... ac:a- prtt1111 j kt ltl8 C 81oc:lt auction and be relilMld ot 100% ot h l'lllad 
dltlt (" A/tneltV1 or (2) ID reun 16 MHz. tom a lllCII ot 30 MHz. ot the ~ purdl8INld kt the auclorl and be 
NIIMd ot one 1111 ot fie nlalllld debt ('DI c eg11tlo111- Of lhll lc:aw prttia 1, In h C Bloc* IUdlon. Cock 
1n1r1t PCS ct.. ~ tor .. two BTAI In .. Dlllae UTA and Diuagcaglllloi, fcr h •••••G 11 BTA 
..,.__ This ..a.cs kt a i9duc:llon ot Cook ll'llet PCS'a debt ot $29.1 maion and a gain ot $3.9 ma:,n. due ID Iha 
,......_ wt C ,•12 ot inlllnllt due on the nilled dellC, lhe dact ot whk:tl '-*JCed the ~ aa. picbd ~ 
by .. Cea .... ., tor.,.~ qualer .......... 

tn h mt ~ ot 1M. the ~ - Qranllld 52 Local IUfpcir'i2 DilltrbAlon SIMoa (lMDS) 
ac... hltl-.. ~~on In an R:C aucton. The Cc.t1.p&ff paid epp;o.di,IIWJ s«.e naon fcr ._ .._ 

11. Rlllng R I :,; - Ried wlltl Sha lnlilmal ~ Semca: 

Thi ~ II ~ I ,Will_ ID b CUT&1l Cllllai awcue, one ot whk:tl II e polln2III epn­
dl ot 1180.1 P8"*l2 DM•~ ~ In VoaSlrwn ID II llaefddea one l:lx-he ...._ In o.awiidkw, wlh 
&di o.alllldlliilSka~ .. ~ hes lied e l'&l'INt for n*1g wlh .. Snwnel ~ SIMoa ("IRS") N ID 1111 
tD.frN ....... ot auctl ~ SUdl a ba•dlo11..., be~ ID runeroua o.adtloi• 2rdidlng.. ~ 
..._ h NOlifl ot • faw.#1 IRS n.tr,g, lnll lPPIIMll br b Bolrt2 cl Olreclln cl .. *'"I Ind o.adlk.w• al 
lff/ IUCft •audio.~ C*tlin JO'IWlll .. 12 and llilrd l*fy lpplo.-ela and ~ by .. 6ec:llitlN and EJdW9* 
ec..w I I , ('SEC") ot •• , SEC~ There can be no_._ ... auct1 P*'AII ..._ IIPhd• 
ba--...1. 

11 



cc ... ,111, -Y» ........ 11Wppaa11s-• a1 .. -s-.....-awo+n1 r •• a1 a. hf¥ID r •lpfloo Rafonn Act of 
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at....,~ aw n * 'b_d,. cldng ••· .-.i ,. ,,....., d.,. ~ s.a.rtm UiplllOI! 
Alba Act at 111115. S1taJ aa-.uimtv · o ..,... *'-' and cn:noMI lab. ......... and a,.,. 1an,.,.,ca.. .............. or.1n, OIObeA 9 ..... ta,,_, .... ,... 
-ordftatp•.a-.:: r!or.,..,byauctib-.H:c••.., 11 .a Silctlflcbs_.. ~ 
---. .. blDlltv: ,,.,.,. •••• .,., t1c. ·- ......... balll ,.. al) and In .. ,.... In wbldi 
...,_.,.W.at Cupc:tllli»l(l»~,n..- 9 -*d>gycAw;w aw,, Ill 't~ft~ 
ltlNQY or di I t••lf ~ ,- lllp') .ea. AJGI' at lie Oo1"*1)', ,- .,.., IO .-act and AICli, qr F rt 
,-awwNlt edlflbV QIWil I M 1'19 i f 4 and dl.wlglllS ft. or ....... IO oonw MIii. jjOWiJWIMai 
1'19+tblla;latlllyandd1Wdlia ..,_.,,.~. II» ~_,,.~ ..... a· 
__. IO W. aw1ICIN .a ti a &911)' - ..,, ,-,,.,ct IO ,- ,,.. 21}()() iaw; and all,-, flc:bl 
,.., • .., *' ,- Coaf*~ avs..,. ,- S.::ldillS and~ eo,,., r + .. 6"rl ct-.,.....,.. .... 
--.- ca.lolled Id ID,,_.ta*,a ...... on auct, ~ I wb. The ~dildlttiJS 

-,, -- I IO ...,..,.ad lllcas orlO,-:Jldf ....-lie ,_.at-, 191-.Zii b-,dfie bwd-
b!Mlg re ,aa ...... _,,_...,lllllld...,.,..._,_.ordft r, wa 

TIie Yo.*.g nu..,.....,,. and...,. of lie awe+· 7 1._..wtdlk.ta and-*d14*1111kaii 
d la ca,4*if and lhcuS be .-:I .. cxqunc:tca, wlSI la Co,...,.. c:u A--, fnn:il7 I I 1aa and 
....... and .. ll..cfll ... , $ I ftU2ed ,--and .... ~---flP)lton Ferm fC).K fer 
la ,_.aildld 0..-dM !1, 11117. M • ...ad rqi I 7 a and due 1D la ptaa of .. ,,._ .. q,c:te d 1'8-
0Jii;w,/a .,. ........... ••kw rPCS1 '4-....... Ccwopa,,(a ..... ., .... tar prior 
l*todisffll)'illltlllt •• r aafUIRi*bUWW. 

o,a,ew 

The Q C iJ pllMl2aai wt 5 ~ -*- kl .. ...a.int ~ a.a llr'lllql 1,e 
nw-_.nlillplband c+411dCllllanPCS4 I 1a.1'1110Wi$MJ CMMl!lil;,Jfi CIIMarc:ummri::lalcna .,...._.,..,,wt 1'151:14111111.11'oww-.dUJ+ a wVIA r ca......._.,('Wk :stw.r,. .. 
calCWif owa and PCS if*•• .. - ll$r Tcaclila ,.,_ ('VTA"). Volcdwn owr- an 
adb• 104 PCS Blia+: r--. NW ('8TA1 lmlW -.:II - ilCII "*• Iii Y<*:eSliwn ldll llmllld '*'*"ill» ~- 1t1 .. Jl*'ll _... wNtfl - PCS .._ .. 22 BTAI, one al wNct. IJ <4* ..... and 
- ... br Voll a Wil un:lar ... PCS lnn!S-. In ..... ~· a ...... anal7w STA ..... .. 
PC8bWld ..... The-*af ..... aflw jaN .-.... _ notftUSed .... ..,..IQ dieowtln d 
PC8<4*iltkNW. 

k1 .. WJ4Mllc.Wlllftfclgw, .. Qa,4*ij ... Wi* \ Ntfatlbc:atal,i'*-11116:.i~IDoea;_. 
'4*_ .. ...._.,.,. ~ padr,g ad w,c S :e b:11 ucta,ua c:adlr' 14*.._ii) and PCS cp&lb-. The 
ca,.,.,, ....................... t>ecw-ls~SfllUla '-~ .... -ill fora ru.meraf ,-s 
and opera ft nn7 nabta .till ls PCS.,..,. cld not WIIIMIOl cp& .... unll 1996 and opera kl I.Ital 
wt 

1be ~ 1M2 620.,300 ~ ........ S.. 2 30, 1il8IL This l.,XWD an iaa r 11 al 
s:r J1«J III e.a 1a11 .u. 30. 1-. and 1oo,31X) or aft 1a11 Dw • • 31, 199'7. nw Ina 11111 7ndude 
llilbml'*•rsrs edcSb2 ~ ec:qa e r • d ,,eoo IJld 5. 100. ..-.. ._ and nils monew ended S.C-14* 30 • 
... IWll*f ..,. The CMJC'*ij bA2 GS.JOO Clllia hf lea Iii S.C-IOii 30. 199'7. The h:. I kl 
1 t ._,b .. .._and ... ftlllllw-.dlldS..1 Cw 30. 1987.-316..«JOor9.!%and 102.100or31B. _ ...... 
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Our11W .. bdl .-. d 1W1 •.. OCnC*"Y piw. I 1 torn Trllld C... LP. aid a.1111'1 d b 
..._ ( •:tr ... ~IW). .. CIIIMII' ..,._-, ..-. d 12 Rini Service,,_ ("RSA1 In T-. U11t1. CW:lon•.,. MJll'IIIIOI& n ......... qJliiil•u ....aa d .. eca,.-.,, 091Uw b.allnall ™''*'ad 10 e. 
l*fDdll p,tar IO t.. ~ fflllY nat be •dcllllwe al Min pab11all)b.. 

The Y:.iwlglllble llllbb1hca111rtllw,c:llldaa•l,.._1Dttie ~-~141--..c: 
,..... .......... .. •, ..._...,..8'11NIE I !!a - 1111 auu- 191 1111 a, a 

c.a.A -GI .. IM.KI I 115.518 an 1241,G sm..e .....,. -- 2U72 1UO .71.3 ..... 27.l10 8Clft 
e,(J ......... ~ 

ii I L II 5.«!0 U11 411ft 1UZ7 12AZ 11.ft 

TaliilA w im..3114 I fl".lllZ ·-- iia.n:z 

C..CIP 111e, -Calld .... I M.,415 I 12.105 18.1' I 411,0tS I ,un 15.~ 

O.d-..!J •s.. U(7 um ~ 3U24 .. ;mn 
o...i..s 2M Is zuu 15.l'n 40..ft '4.Jl1 G.411 111.fi 
Glillilll 8ild I I ll 21,114 ~ 17ft .... Cl.a .... 
D; 2 .., ... 'M.7JD Mn k.>C1 ... 10.ft 

TCilll._ .... i if.m I G)a btt,111 i-.-

Bfflljt. I c.czs I 311,a 41.fto lt1UD1 I lUll2 ..... 
CI I Ril 

Bal> 118 .._ -s '*- m.:n111 •u In ......... --- pmaty u lO .. 45.a..,...., 
tw...._Gf-*8•« :aleuUiilil ·• ao, 111111.w,....,111s..: 1m », 18VT,ollllti,sdidilei1111-
1n .. _.. _.., ... ,,. - .- • ••--.1a. hla1911 ~,+a ........ ;. 

C t la _.147.ostar .. ..__....,.. &ii*&._ 3G. ta. s 11.7'11o--lanS51.21 IDr 
.............. a, : ao,11187. lllS ... _._.._.., ..... .__,. ... 

e .. - ._ an 1:1 sa.11 .._ 151.m 1n 11187. o.ar .. p1S1111r ,-. .. cs11ar......,. a ........... __.._.. .... _..,...._Clllula',P ._,.....pe'PI la 

,..... .._ ................. a .. I .. ,-.---· a SIDS 

---·- ............ lnsdlllcmll>.. -·= ,_ ................. ,,,, , •• ,-. ........... and .. ....,., patDd. .......... po.b d .. ill: ill ..... 
.-Claslllllllld .. , J 7 Fed .. ntadRSM. 

6p \ .... bllrlll .. ._and'*- ........ Slldld &Ii I Jfa 30. ta.-*"™ 1 1 P*'-IJ 
d ._.. .... t a 1 plliSalJ da ID .. b.i In fie nu.rm, d t.mdliab 8' dlaa ID tw 9IOIIII In 

C ...._ 

c an o, rue, 1 

Tll8 •• In QIJl d _,.. a pfna .. ........ ID tw Fru 1 coa d ••illil*\i .. 
CW ................ ....._ ID eapport .. tavar .a.sala C-, dllal Ii, a tlglll eh. , 111 tw 
__ .., .. c µ,,-,.._._.., v-and~ rs aClrrlshR Ytllllllc:mtd--. 
ilU I Id.a Saapaii 1 Qlid...,.M.a M'>UAIJr .. 8-mxtliasndSl!sncl1&Ab 
.. 11i11s ..... --, 8" 9 ,. 81). 111118. .... .. hw and rina mania tndld s..-n .. 81). 18b7 
... 16.ft llld 11.fflfi. ...._. f al). Tiw -due pl!aly ID ...... da plmd toill tw grmq) 
•• 9 e-. 

Cllat d .. \ Ull ..... to 1 ........ due ID tw •o: I ... haldNltl .al. alllll lJr a dea I ... 
.. _. CIOJl d ,__, 7 b' bait! .. hN and 1h inar-. erldJd 8ef*M1it. 30, 18911 -·4*«1 ID .. ----18b7. 
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llaC & ,......... ~-0 2 t J _.....~,_lacma.__..,.., 
,.. ..... d ,.. .. ..- .... as, • 11> .. •= ncma 
_ .......... , ........ ..... ................. I IC1111lpsa ¥ 
•••• sc11aeoa•1e..,...._ • .._. iw.n.s,aaa1ano .... A • 
...., Cllll ps..... tlJ 112.311 ... St2.5t fDr ...... ---.., ... _.. 
..... .. -. • 112.11- St2.G fDr ......... md ....... ..... 
8 I Pw 30. tt87. 

n.m ..... _. s ccmals; s a; dlsD.. ine• ._ ...., ....... 
................. --- ___ ,... .. 1987. S... ... 9 ,, 
G*psall ....,_ .. , FC .. lia• ..... D811fllr ..... .... 
adllS S I C 30. W. ._ _ ......... ..._ _.. 30. flllJ7. f.or ?le ... __,. 
...S&iij 2 30. ,_...... 7CClllll*Mt ...... lM. • • ... asoneqr\ ,....._ 
lac 1DS78711mt_fllr __ ,....lllt 1187. nil fllrldl pariadaa-.,,dlaloas,aa?I .... .., c..a.:...... •c.-••.-s-• ..... _..d ......... 

ST aPnlapdtlr,-. ......... .., C ......... d._.,lllglwellumrae 
0¥ At11n• ..... .....,., ..... ._...._ 

TIie Ilia 711 - -aie•• ... -la II>.. I et ... lllli:111 d .. 
C ; ;-.Clllillllr Mi 2 7 ... d .. TISIIII; t 1w. 

,aa, a 

11le C J :; .. fllCS Ill .. - IITA • f«lnaJ 19. S.. a.a ...... 
C J z• 111•• llffM•_.._ ... ._._,d1W7. DuelD .. 
....... • _..._.da. lffilill-- a. 811d C W lnc:l.n9d 1mJ rd be. 
... Sad.... ·er , ................. h- laparlmld .. opa•"' 
-.-• ..._ llt ?le C J ... PCS - ...._. ID -.kip coe h:urNd pdar lo .. ----•d 111-*afa. E s s af • h+ ,andaultAune, wt*1I 
-· • cs a tt1.a ...... su.-.t11*"4!Pcoe-b:unwdfllr .. ..__,... 
.............. a; 2 30.W. J 7 t. C adll>S1.2.aai-an11$S.1..-..1:1r .. .,. 

e *4Pllll*m1111 . ...__ ...... 111 .. w.-ar,...,, t,.-1u111KCTS •, 
.... Jads.a. .... 1oga9 ...... _..._..,._...,1:1r, a 

llaC ; 4 Plad2IM,IDOPCS II IQ. tt81.1Na ,. *ala al 
G.2DO • Xft *- ..._ 30. W. -S 131.D • 10ILft llaa D 31, 1.r. TIie ....,_., W 
101JIIIO flC8 C dwt II ID. 1N7. 11.t Ill b .. ._ 811d .._ _.. 
....,s: ».11U1.-a.a • ..,.-,...,.-... c 1 ; . 

TMIA l1t111111Zt-1119'--. ...... diaalttllllttlo .. C ; .,._PCSupwAoi-. 

3 2 •• ----­[ C 2 Talll,_ __ 

,ca au see.,, -a: 
C:.-f/1 .... 
C:.-flf ... 
a-If ... ........ _,.. .• 
04 CfIT,_,_ .... 

T• C to 

-• D.2ltl 
t.t111 

1t.19 . --
-• 111.:au 

7.1151 

•e-, 

M 

.. - ..... e... 



8olh the tine and nine manlh Ila 11 In IIAlecrtiel _.._ - pcll,at, dlie ID the 1~ lnikacnaaa 
In h number al ending a.ma .. a Ill S..1 nba 30, 1908. Wit,peled ID Silpa,lber 30, 1997, oftNI ~ a 
daci In the -aoe mtJt'llhtf ........ - par -.aga a.lbaa1bel. Tha Ila I I In abic,IM1 II dua 
ID the,....._ malldy ot the-, MTN opa•,u ...... pettodl and .. Coi,4+,(a °Get Mora" lld\4itilli,u 
c:amp19~ teanig Jamb Lee Cl.sis. tlll w rW In the NCOnd qa,aw al 111118. At.aaga fflOl1lhly 
IUb&IIM -.- per -. amo.., w M.48 and S46A7 1ot .. .._ and nine man111 onded 
Sei*,,ttla 30, 1•. ,Mj,l(.Jlt;, w14+wdlD$S1.ISandlS128for .. a 111partodlln 1ffl. Thadaa In 
h-aue monHy ~-par-. rt 1M II pelt.at, dua ID .. ~~ alb 
«»400 plan.~ alolrl a ....... ID-~ID400 ~-monll lot$40. 

Rosr1W ,_.. - a,_.. al tie Coit,pelif'I ~ e8ot1 ID pi'OQft dut,enllc and lt•,lliilkll• 
"*'*'a ....... wlll Olher c:a'ltln. 

~--. tor ball h tno and nine IID'llh pettodl ending Sei*,l,oa 30, 1908. 1nmcnam11 
pclt,at, • • -a al ka 11 :I .-. al handlel5, oftlet ~ • deal , r In Iha -. ha.lClllt _.. price. 
WW. the Con.-,y epeca lllCII equipment NIis ID canllnue ID IIICl'l 11 r, Iha dedhe In h ._. ha.lClllt 
.... pia .. hl .. grgdlotequlpment .... 

PC8 Op • ; E•$ I I ii 

OIJlt d .._ a,:aw. CXllt d equipment....._ and dlp,ec:lllloi, and n1ulfzalb1 ••• ...,.., 
44 a:t .. e i WWW tncmn.d ~ h opaab• PCS.,._. M.Wdll4h, coot d _.. 0.-d 
~ ...... and dlp,11ctJ11011 and n,ullz:Jilo,1 • , 1 www Ito 11 :I tar .. nine nmnlll 911da:1 $Ji P • 
30. 1-. wupaed ID .. - pated al 11137. Tha Ito In 11 - In ...... mania II ..... .., dali ID .. 
....... ......., al -=ti matlllt In 1--- 11137. Tha ..... lfJ low t,,o I In COit al_.. II ....... ID 
.......... .., tam .. growlr1g ...... taa lot bots ..... and ... monll pa.loda. Call d .... 
i1ect I 1 • Ii pa.a .... d 18"'°8 - • ID 35..n and 41.ft. tar .. hw and nm _.. a,!Old 
Slpanbi, ao. 1908. ·-·· ...,, t'ol'I, 73.ft. 111d an lot .. _ Plfbll Pn 180'7, aw,:et If). 

0-. and ........ • cXIIII .... 3 c3llli ID .. cXIIII .... ....... Cl 1w ••M • 
.mopa-••111111,....- and lava' ........ tae. ... • . ,....r n,d •• 1 1 1 • ~ Clllll par .... 
et Ila 11n :l1DS2S..GSfor .. .._...,.._,a,,1,for ..... ...,.. ...... a41a.,. 30. ~ 
LI $ a:I ID 148.71 and SISU8 lot .. - partodl 2n ttl7. 111111 II 1w -ad ........ ,.... 
......... •+taa .......... 11npapa1J--.11111......,1n~---.. 
-.act• 4+-hul 2 t,chw ... Md- C "14£ 2 

8nlla and www~ cXIIII tu • • • _. dtw lu In.-....,... iJddllA• and 1w 9iloJt 
ID p,omall r. CUl14+,(11 PCS lnnd - In a ..... ...._ d WWW 9 HI 1111, ..... and uwMt.41 
0.-"' ... ....... .....S, kt. A Cl .. ._ on-..- al ...... daa 11 ID au for .. tne llDllw 
9llda:I and - :"or r. '*'- tllldll 9llda:I S :· t .,_ 1a. Ian sa and '891 b .. - partodl In 
1117. ll'illdaa II lagn,ly .. .-.r:1. In ln .. dun r.- In boll ..... and.._ __ ...., 
s ;k tu 30.1-.w,.-ecs1D .. _partodlln 11187. tnadl:Plcn. .. Coi,4+,t 11--.0.-""'"' See tram"'·= J ;n:,wOI In llbia .. adcaloi& 

Ol!Nrlllcw(P; 111 

,.._.and~ c.r:--. nlC al 11$ 7 ~ ....._ ba I ID $31.7 traan and $83.5 naotl for 
.. ow. mor.111 and'*- mane.__, s..,-. t ao. 1-. e ce ,r;. w,.,.ecs ID S2'7-' naon 1117.a 
db'I b .. _ patb1a In 1Q97, dua ti> .. ha In• ; 1 dnllt. I 7141 111w1 dllll w lnc:umld pli•lt 
tl>lnthCoi14+i(aCll$lll,la,:adK'w- I , ..... RHlltlllliCaqai(arcs.,--. ..... 
*"' ... oor6.ua ID lilCl'I I I ... 11la8 - ..... ti.. , bun I ; .. Ccwt4+if la lncl.W'tlid, and .. 
ccdrall ID 1ncu. ID bid II e:q.aab. 1ba ...., r -. .._.. ,..,, blb9 .. -.. o1 • a n • 
--.., w lUY, and 8.71f, lot .. tne and'*- inonr. 9llda:I Seil ... 30. 1998, • _,4+a:I ID 10.11ft 
lot bots partodl In 19'7. 
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ll!!Jiil~ Iii. JllJ. fl1ill!JIIJ'!II~ I 11:tll!lg !!!II . I 
11 t Ii If I 

r. ~i!i~ 1111 (!·:· ,1;r1:1lf1t1t! i~11l1;i 11!1_ 

~ iffjJ'411 liiJ• tiJS fl~l;Jilij;J} !ii!il;f a J 
ei ~aaali; l;i lrii aiii,;il,t1~~ 1~1lil11 lllil 



maon d .......... and emor1luilion. S29.3 maan tor 1w.,...,.., Han. A mad cu •· :: ••ehe11c, 
t;21.7 fflllall tor .. ..., tn net IOa d IAICC)j• +· 1 ..... dU9 ID 1w la tn .-..Y tn .. 0au4Wlf"S 
..__ In Coe* !NII PCS, and• $13.D nAln dw tn lwww .. t ••-ad an .axt 11> a "'-*»t 
.. tan o...,ci. 1997. ,.. c:aat1 t..i tn <4*•41 .- • w saz.s maan tor .. ,... mon11a --s 
5 C 11 30. 1N7. 

Nit c:Mfl ..S In lrwalllr19 adt lia -1229.4 mac., tar .. nine monlw __, S..-.• 30, 19118. 
• ulnc,d Lbauc:flpariodcu · 1,-"™IJdpw t ofpc~..S~d$15Ul...._d 
~ 1102.A ~ - •• ..... ID PCS aipl:II C S a c,e., l I G ..... ..., .. pab1 
n:uiea 121.2 maan d l I l a In 111d 1 f CM ID w 7 3 1 E pl 1J lilllllll ID .. Ocie* 
INllPCS andm.Gdlland •• all:>• ; :mm..iaa.-11 c,e-.:wl ~-• 11:>52 
Local ....... DIil• e , s.w:. CUOS> .,._ 1111 .. ca c ., • : .., In an R::c Wll:9an. rn edd9on. 
rr,r r ad...._ ,wa:-llw d 135..3 _....In .. ,.._,._..,~ 30. 1M. cca ; 
:w._lJ d .. Oonic,w.,'s ~ o1 .. ma.-.._llld ct•• • d,. ..... _.. 5 RSA..S Cdrndl>4 
RSA tn .. -=oi111 -, Md ~ ol 1M. WC C ral]; . Nit CMtl 1.-1 In tn we,u act E w SS71.5 
....,.,, ...... .,.... ..... $94 ••• 30, 1987. 

Nit Cll1fl saowidld 11r ••ae .-... - szs:.s maor.. rar tie ,.. _,.. --, &.; ,,. 30, 
11191l. Aw.lCL,u d Tw b lldl S*D1 cu I t 1 pciwl) of fl14 pOCAWfs l'Om ,_ .. of• nroar1r i... ii 
"'1+ S4 wn or au.1 maon.,.. c:Nl't pllMlfld !Ir ••a,u act • w SC27.8 maan b,. '*" moa11a 
... $94 iDW 30, 1987. 

"' .. ~-ore, : ,.c.on..-'tCDIMlalDr t• , : s ,~)*4 
a I I 111d Clls , alBil1I llt I WWW ........ &di rr, I F W. jmC _._ and llt 9 ._w:a»a 

.., a.a.---&di••--**• n-, mo ,w;un .. ca,.-., 11:> _. ad&llu.• - dl.lllllV 1wa91 

.. tnr - d ...... dltlt andb' idcllbiill ~ et ....... 01 -~ llfllllL l1*e cal be, 110 
-uawNcw•lllllldl llndl .. i. au • t+e I:> .. c.on..-'t on a -.•M+I 0101.oi .... IB'l'nL 

A '¥lilllOlt _., e C I 7 t al ... + aSI 11 Sdil • 411.ft ,.__ tn Cede tnllt PCS. Cede Hit PCS 11 
....-a 11:> .. FCC'a a n• Olll ,aqi I awa.., .. ,.... 19A:a• ad&llu,iill _.. ID cu,, 1 .. llqllJ-
• d la PC8 .... and I:> IM14 .. jjUNINW4 dltlt WW. racJI*-* on .. C and F 8lac* .__ 
,., .................. " ... -.-... ~ ilctda _.. .... -- « aipl:II 

., .. ..,._ofeodt ..... PCS•GIISMid ~ ••..::q,. Todlll, ,_ ~ taa 7ft1ef 
ID f/lCDal.:._PCS........ d ... I '/nal1a.H8ef*i1:ta30,1-. .. wtdr 
_. 2 7 7 1 of ,,a+ SG IIW1 If f ..._ ~ $Sl.3 maxi I:> Cede W14 PCS l.n1lfr ad, 
; , ............ ___, ...... ~1111.CodtlmllPCSt*•, 1tn .. Clllac*~ 
--· : OP 9 l., .. R:c.. Tla--dc»a\ l., Ocie* 1m1t PCS IIW1 .. -.:tot~ .. dltlt br 129..1 .... 

ThaCQ $ 9 II= 7 S ,.., 7 .. 11:> IIC:...-011$111....._ ona ol wHdl II a ::c*WAII ~ 
oflll0.1..-Cwillllp..,..tn\U S 11:>ll._..._,on • ....._bail.tn=•_..,,.... -" = , z ..... Cuu+-if 11a ams•....- tar ,una: .-. ,.11am11 ~ San11ce ('1RS") •., .. 
..._..,..ofedl~Qdle._ • ,_.,i.~ID.-ouacuA..a~ermqa 
Gllw1I. .. IWClllptof • fwo.-. IRS~.., 1$PO¥a !Ir .. Boad d ~ ol,. llmw and cu Alia of 
-, edl •a •Nt, ca1lln pMIIWlt end Nd t*1, 11Pp1o.90l end IWIIW t,r fie Saadlla and E:ar:faiijjW 
ca.w, • : .. ('SEC') of ,e , sa:: llrlOL 11-ca1 be no-=-.., edl paler'lllll tD-ne ~wa 
i.......-.d. 

Tha ca.._.,, a. fflCllt w or cunpuw eca ae. .. i. NqUnd ID trrtdf 196.a• por11ona of b 
.. _ eo 1114 11111 udon ~ tn .. ,-r 2000.. Nif d ,_ ~ « la V9ildln, cunpuw 
µ a 1111 .... • 11 • • • a • INIJ ,ec ... gntw • c111a 1.111ng -ocr •,. ,-1900 ,.,,_ ...... ,.. 
2IIOO.. Tia CU¥¢ ; II CUN'tlt ,w,al16.g .. a9cel ..,..,_ ID ---.. ,-r 2000--. C.-. .,_.,. 
_._._ ...._ s--• .-of cSwUC*n ID._ CU.,.-IJ"a aa, I:>~ ....... wvti., ID c...1act 
--.. 11:>fflNl ...... -mdi.«k>~wlll '10fl ............ Tha~apam k>tra,,.._ .,,, «- • WII • CU • .C, and at. lllll*WWW '*'1lacl ID lnfi"aaucue and ..... WifaWWG 
PW i ID pllfCl9* e..,.... l:lr lie ,W 2000. 
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Maid .. ~ IIC&icAIJQj. mclUclnf ludli.dlQf -· 1 .... la cztbll .,_,., la pu,d d 
.. Md ...... Theo».-., Ill - a•mW-IIMJ ...... ID--~d .. ,_.2000...,. 
... _. *Df ltay ..... P; ;S 2 lnl ID ... _, 11¥ 1 aw....._ Iden. TIie Cute-.,.. plWI lncullls 

t F +9....,.tana111*9~1D s .......... ..,._ e , ._pdllem_, talren 
--....ldan. 

Whllc:ollS---,IDdlltlD.._ .. ,_2000.._._.nct'-1 i19A:a._ lie~ 
.... IDIIKsftl Ill olMll_._.15 ...... IMlugll .. llldol 19SIII ID 
IC ........ ailkat .. en .. c C ., ... ho+.,edlnllmal 
-. LW 1De1idl.-..... 1 'G1la M C I ...-,o11w .. lie lncun9d In f,e h hat ol 
-.. MIWi ...... o s , ... .._ _._ ¥ •angamgbCSl!se,tsi-~ 
..s.,...,v • ,.._.olllllliltlallldlve • 1 eaadw1D--.,-:roooc:o,.,._..:elflCS 
-**iltaq 91Dlall• ....... 1111$1K1m .. C F4 19'& .. Qllpcllllarl01reutsolapa ... .s. This ______ ._Slid.._ --- I; lliec:o,.-IQiol"*procb:tundlhll 
..,.. G \ c:aned .. ,__ .. _ii.,_,......_ Bece-dllie~olc:o1ecti,g1heysr 
2000 ....... __,CIDIIII_,-,._ ......... 

......... _. and.. M i p.111. "'*"-.., In pat 141(111 Clll'lllin 
__ .................... c $ ........... nat .......... ~ollaopetalb611Sa 
.... d-dlal.l91D .. ,..2IIOII... -· ._aitlli m..-... neltll!l'tht~ IIOllhe lhinl 
.......... ;;7 71Phw+w..stntwCw4wl(l5a-..., ..... bee• e :,1ntaldr1g 
_ _. .......... ....,-. Tolllla,-dll:b._....11:1&1,, .. CGIC-lf lscte, i 4. ,g c:oilli,gei.cy .... ,..._....lllmillil laJliid....., ..S In Isaac..,._, llttoiql '*9 can be no--lhal 
.._ s a ,...... ·~-.a...ic.c1vup1gn. 
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Nlff I •Cfflll!lt N DI .. TION 

... 1 ....... PIPl1V01leClllf111•111 

Rt t Wllll It mada ID '111m 1. lJlgll P.oOid,ua• In lie~ Rinn 10,Q a.I wlh fie 
8eallllll and &:1•91 CocN ....... , b .. ~ ended Mardi 30, 1889. COl ... ••G the Dwpab,Mil 
alJulllleksu 10>" n 
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l 9 .... .et, fie ilKaA,o al lht Prlvta s.cu,tlN fW?tm kl al 1"5. Fo ..-cUoaMIQ C t 1111111-r bt - S 1 by 
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PARTP 

... 1 .• ll'tEII 

.... t cc,., 
Wtttllm WI 11111 CO.;xail6,i, (1ht ~ or °W1111111n Vt1i l 1 provtdtt..,..... IDl'l1Ulk:tlons .... In 

.. W11111m Ur.i S1a1tt.. Tht co.rc-,y - an eggi .. ot 1911 ctlUtr tnd l*IClitC COl1'll'lllllca ww:a ('PCS') 
lclelW tor a geog,*"ilc. - --:.111 1C41cod11 n r;, ea.o m11on PflWOl1t <OCUllllrG «t, once e.. penons tldlt -, be 
..- bf .._<*kW« PCS 1Y*nt owned bf the ~). In addlllon, Wel1arn 'M I II a pnla' In wnu. 
~ 21 PCS.._ COlMtl'IJ 13..0 m11on ptl'IOllt. aomt ot .t*-11 ovw1tp llcsw owned bf tbt C0.141Wif. Wltttrn 
'M t • ooucilitd ctaAlr and PCS b-. IDgellet di lie ""11111'11 In .t*-11 I It a pnla', otNef lf)Plaidu:aW; 5"t ot 
.. llnd h tbt eo1••D1 Unlld Slaltt.. In II CIOl•llit 7 j ~ tnd ~rad PCS nwtlab, .. Ooil41Wif ..-
6Cll,800 ~•• Deoti1m 31, 1WT. . 

Tht ~ opti I t II ctaAlr 9Y*1'II under Ille CB.LULAA ON~ brwld - and opti C b PCS ma1lalt 
under It puplta7 ~ brwld ntmt. It awn& and opt, I Clllulw lyAlffll In 72 Runt SeNb NW ("RSAa1 
11111 111 rs e upAa. 61 r r ; AIW (Wt") wlh an egg19gaa popuWlon ot 1C41codi,&ISIII, 7.3 mllon pnane. Tha 
CO.qaif hl*tt 7 Mlp' T~ ha ("MTA") bioacl>a11d PCS lcttw tnd 104 Btllc T~ Area ('STA") biOidbtaid PCS 
.._ cx..ei•41 lf)Pluidu&ISIII) 1142 mllon s--, Each ot the ~ opt,lllcntl PCS IY*"* ulllzN CW 
8r*n b Motile Cormu11ct11ont ("GSM") ltc:hidogy M lhe netwar1c l!andtrd. GSM la Plie ltafng dlgbl waStat •dad 
wwwSIMda, wlh ~ opt,16.g In 1C41codi,&ISIII) 109 CXlUllllies, n::kldlng the Unbd Sllilts. and ~ Olltl' 811 mllon 
~ .. 

-..n WI II II II ;so a,gaged n tc:IMlloa ret.llild lo b Pf'•IC4)tl wnlall COlffl'llllk::a bua-. Tha 
Cof\*if ta~ In .,.. .t*-11 own whleta lc:erw n ~ lorllgn CXU1lr1as, n:bfrG Ota-.. HIil lctland. 
..... Raptka dl.lMI and Georgia. In addllorl. .. ~,,.~---In ..... ~ ... nitdla ......... 
.... 14 • In cstan mt.. torelgn CIM1'lila. 0urqi 11197. two ot 0-_._ CIOliii6.cad optillb& In tldbl, th::a 
._ rep I 7 1 In f*'-Y 18811, lie ~ ha opt,atd ptgi1g IY*ffl$ n tight "'*9rn ...... and .._ 31,900 
aa:aww•Dac:w,bti 31, 11197. 

Wtttllm w:, P CO.;xadlb, - tomwd In .My 1994 • the rw.il d a ~ COi,~ ...... (llt "a... 
C:O.,**lilbt') trnCll4I va1oua C101,41Wllet, frdldirCI llarb'a CeaAtr Llmltd P-.tlelhlp dlbla Pac6: fbl watt c.Mw. a 
D C I hllld pe11•tftlp ("UClJ"'). and Genwll Cea.wCo;xadllb1, a O I at eot;xaa6a, ('OOC"). GCC CIOIIWIMC*t 

Ci*dllb• In 1• and ISClP - lonnac1 In 11192. As • -* d the ~ Colnblntlton and a .... d ~ 
nlltl:lln. v.awn w. e eopo•, becanlt lht _. d t1 ot e. ..... d MCl.P. NXD~'fi,. ti._... dtla 
~ lo .. ~ hnln 11111 ~ lo periods 111W the da ot the 8-- COiNlNllon rtltct Ila ..... • d 
GCC 11111 ISClP and ti ad! dD 11111 ~ lo prior ptltocls rt1tct «t, the ope116,i• d OCC. wNdl. tr~ 
purpcw, II CIOI itldeiat Wltltln 'M IP COiJ)Olillbo's pi tdti : . 

y,.a,1111 

Tha ~ ,._ 9"1W'l l'IIP:ctlt over 1h11 ~ wlh tn _.. ot 114% growth n ,._... -=ti ,_. from 11111M 
1"rlll9' 1987. Tha Cor '*" ccnthad b llrang groat'I In 1W7 • evldeucat bf the ~8 .. idl • .-b. In Jlr&aJ ... 
Ooq.aij w h ~ tt,ctw on 100 PCS bw In 1t1e Federll Cormu*:a11on COmnluilll'• ('FCC") 0 and E Ill"* 
audlana; II ad! DW-pad and paj tor ii 111S1'7. In Mily, Vil $ ii 'M I CIOIIIIM.ced CIJ•tli S In Otrw, 
.. lillt d .. CO.qa,(a llfTA lcaw from the FCC'a A block tudlon. In June. Cook~ Wiltltrn WII I P'\l1SS PCS, 
lP ('Coat.._. PCS;. In wttit .. ~ hc*la a 4Q.ft. ~ IMfthtd V~ .-wee In h T-. STA. ... 
t• a *41 .. fnt C Blodt ~ lo becon-. opeialMIII n a ffllfcr li1dltt. In Odobtr. Wetwn WII I I ...,..td .. 
t. II 111 and ..... ol .-.ant. wlrlSta pr'IMdlr wlh cpeiiltlus c:xinrv- to 9* d ltle ~ - TIit rep I F I adl.s 
12 C111M11r "*-- e PCS 11caw tnct 59..500 ~ tlbtallecL en NcM., .......... d tucHton 
TtStCIOlmuLtlb• lanlad ('Kn. ")acquhdS74 dlondthe ~CIOIIIIICh IIIDdtln t JXW* ....... it. DI.mg Ill 
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._.. ...-,, .. eon..,, mo lfflOlft8d jo/rll vent.ns lhlt • U1her D;ISld Ille V~ brand - In PCS 
_.... In .. ...-n lHIIICI S.... The COn1*1Y a6 - oonllnuld growth In 1998. In February 1998, lhe ~ 
ad Hll COIi J 9 1 a 218 ...... , WMIIIOf Hll acqund a 19.ft 2nllnlt In the ~-111bsk1lary which owns and 
•• t la PCS.._ and ffllltrab tar ~oxfm•·, $248 n.ion. 

1 s k:aly ... ~ ha 1oa.-d en Iha acq, : r , and C)J*alb, al c::alUar QQl1'f1U1lc:all ~ In RSAa 
and 81111 MSM In .. ..-m Ur*d Sta11L The ea,as+i)'a acq,Mlon d PCS leer.- enables l lo llgllillcaO, ~ 
boll la a.,.... baa and l,60wi•._ ...,..age and lo ctler ••·•need ..... ~ wvlcea. The~• 
lnlPII b:1111 wlll la PCS .._ ta bw1. and wit conllnu9 lo be. lo COl,'"*.ce cpe,aloc1a In lhe moat deflMI'/ ~d II 1 
_ _...la PCS.,._,._ The COn1*1Y be19VN 11111 caa.1lr la lhe opClrTun 111c:1 • .o1ogy tar MIi. lilu denllly pop:11111 
- ..... .., - ........... lo c:o,,Allllel, 111d have • ~ QPadly tar twn growth lhan moll iT1l}or 
....._ and 111t PCS la lie cpllrrun lilch.oiogy tar mcnt denldy pop 1 t ~ •Mbwt - wt.el'll a,aog oeal2lr ayarn. ere 
.... •s I • lo dlj*1y and flee pceu6al ~ c:o.atndnta. The eon..,,, ha entered nwbts It• 1ataltiefy low coat 
..... purd-1 OldUllr ac.- tar an -. al MS.a& per pop CMflil, caidilg lhe effect d braN acquhd ltwaugl1 
bi I w ecqt I 7 a. The~• PCS MTA .._ _ purdlaMd at an awnge al $10,111 per pop 111d Iha PCS BTA ..__~at an-. d S3.13 par pop. lnduding the~•~ pe,c:eilbGa In Coclt Inlet PCSa 
Sr:aw. "Pqll" ...... lo .. ,... d s--- In. loenliad - rra.«lplad Ii, lhe ~· ~ lrarelt In lho 
.... llraur:fl m..s-

Tha ea,as+ ,(a C)J*ali $ lli'al9Y ha ti.I to (l) OOllllNct and ocnvnet ICe OJ* 111b IS wtlh high qullty syAIIIW and 
2 t2 ·-· In nn1 _..,, b ceaA1r ~ 111d In urten -wlh b PCS S)S18ii&; (i) c:a-o-1o U1*11S Is 

4¥ 4 • Sllolvl .... I 1 ~ growth and usage: (II) ulllze b centrlllted managernenl and back afflce bldlons II) 
8UllPQlt Sia l..tl db ~ and PCS N>iCl ltMII a. !hereby t\.rttlllf ft'4)l'OYlng opei 1111.g effic:lellClas 111d ;et111111l119 gnia111r 
_u,llw al ll:all; and {Iv) 1121 :th-, 8CIIP'9 cieMar and PCS pope.ties prinwty In conliguoul nwtr.ata. The ~ la 
••• 1 aau 1s **IIY ii, corbdng to buld 1s PCS aystema, ct11r1ng • w1c1a 1W1g11 d produc:b and wvto. at 
c:o,4 8:a prlca. CD'lllrully upg.1ding lhe q,Alt/ at b netwottc. eslablshlng strong brand ,eoogulllo.,, autir1g a strong 
... and iiWllellng pcogtam lllored lo tocal marbb and PffMdir19 a superior teYel at custcmer MMCa. 

The eon.-., .. '° ocnn,e lo laltll act.aibya at oppoc1l.nlles lo enter,_ nw1ceb •• ·-~ low c::osi. 
... 44 ....... .., • ..,llllloiilil _...__ 

o, ..... 
'M P COl1'V1Uw::atio ayslillmS use a variety d radio hquencies to~ voice and data. BroadPy dalned, lhe 

...... CClll'IIUEa6.na indullry lncu1al on.w8) radio ..... •"' ... pxfl • paging ct beeper IIINlces. and two.way radio 

..... , u:11 a ailUar, PCS and Enhanoed 8'* ltl1ed Moblfz.ecl Radio ("ESMRj nelworka. Hialoricalty, each 

.. ,. 4 , la baa! loenNd and op& 1 In a dPlllnct radio hqutncy blcclc. 

a.. Is~ In 11183, wntesa Mrvlce ha grown dlwnaticaly. ~ ol June 30, 1997, aocon!lng 1D Cetilr 
T-....mucatb.a indullry Aaodllllon ,CTIA1 tbe1-. - - 48.7 rnao,i ~ subla1bera In the Unlled Slates. 
Aij)IWWW•u• pa.llllialb, ,_d 16'1, and a gn:,wlhd 10.6'1. from 0-,ibel 31, 19!16. 

The ...... Ill ... Nb b1h cer1aln doll eslc. wtrelesl lnduslry '1llistlca delNed from the data _..,,,., rwdla 
pt 7 hid NIIHnnUlly ti, CTIA: 

1993 

Toca,S......._()lbaonl)- ............. _ $ 
Enli.:, .... &ac.. ... , ()I macn.) ........ . 
a,......,~ ···--............ -.... -....... _ 

10.11 s 
16.0 
45.1Y. 

Mer¥.....,Senolot~ 
par~·-· .. --.......... - ............ _ $ 117.13 s 

A-......,~ ..... 
par~ ......... ___ ... ..................... s 58.74 s 

Ei'ldlrlQ: Pwi ........ ............................. _.. ............. . 8.21' 

' 

Yw Ended Oecei oibel 31. 
1154 1895 111118 

14.2 $ 18..0 S-23.8 
24.1 na 44.0 
SO.ft ,co_o,r, 30.4,i. 

59.oe $ 54.110 $ SO.SI 

51.48 $ 47.58 s 44.es 
UY. 13.o,r, 11.o,r, 

111117 

$ 27.S 
SU 
21.4"-

s 47.23 

S 42.09 
19.1111, 

'J 



11w , IIP I ,t l'9UIII far .. Industry • 8 whole. Awwlig8 MonHy 8eMce Rawenlae per ~ 
..... .,.. ................... ,_...._...,endAWflOllllanlhly Slbia1181 ....,..,..SI.Clea .. ,.... .,..,, ... -~-....-

1118 ~ d*1 ••• .. gnMtl In ~ Sia. ........ ........ tiroua,I O.:.;ibi, 31, 11197 
(Nl,,allera•Decenibii31, 1111r7.-dl!Mdtom .. dllaarwy,_..plMltl8d~~~ 

fl) 

U. &. WI, III I lktbecrtbera 

1118 1118 1118 1• 1118 1118 1• 1• 199 189 198 1118 ,. 1118 
• a e 1 • , o 1 2 3 • • e 1 

1n ......... CDIIIIIUntlllan ~. 1111'1 ... • pmc1pe1 aerwa bnNd ~ .. FCC a tr11••ro wa 
and 41-. ..-. "OIUlr •....- end 'PCS.." 01aa _.. 11 e. p1do11••1t torm al ....... wa OCll1'ffld:IIII 
-*-GiiWilf 1111 F0C la nadl I 7 2 2 b oaa.. _.. a porton d .. tllll) lf**\lm tom 8a0"70 
lillL ~_..II Cllpllta d pr!Mlll1911111b qallly, 11111b ~_.lo end tun motile, JIQi1lllllt end 2 C tay 
C 7 ;t W. OlaM e. $ 1 - .. dabll end-, lo iae end c6r ,,rp,,tw,t betl8Fla lo boll bl ti Ill end I 2 I 611 
• •· Allf equlpptcf, ndk4F _. .,-.. ... Cllpllta dt••ro ..._. d ctFa •-, glYIII 11118 and 11111 
-apllileol~ .... lo luldr'ICII dhualdld......,.maGfwwi .-bl s..·~nBlt.tca" 

c.a. .,._ - .... ., --........ ellQ9I clg7la1 ~ .. t.al ~ In callln 
.-ii.Ila. Mlll:lll llc:hdv CD'lll'llly ,_ ............ ~ 1ldt d p,twecy .., ldld c::ap-:llr. Dlgltl .,... 
ca.wt-.or_....,...., • ~ ddgll lllltil OA,\M 11 betll'l llee, r 1 -~ •lltla,u • Nigle rlllodal"2to 
&aif ..... .,,t I 114111,J81 II•••$ I -. 1Nt •illPad aLl*ft, lb1Q wlh •• 4XCM1,•ltll In dlgtlll 4i .. C,. ... 
¥ 2 2 t ............... to caw,- end •lead ~ a.di • gr.-. CIC p,twq, end rab1111 clJiCa 
7 5 I ii...._, lldl • "rnollFI __. lil,4A • • (Jndedqj ...... elec:tlca.le nal end a t walilCloi• to 
ca..illdclla, n, ••••tta.lal. lncuflr4l .. ll-.,lill). a.·~a,w, 1111 t Cotrmric:allonl 8)*14." 

PCS ii• 9lrnl wcaaaly i..r In ,.1.Ntd Stao to ci.:tlle • pal1lon d lwlo ll$4CN'l'l (11111).1900 Wta). PCS 
J 2 s-w adaiw ~ 1w FOC ·~ aq lllh .. A end B aocb, wt1k::t1 - adClned ~ .. FOC Ill Ila 11184 end 

1115.1ft Ila 1111115 _," 1 ... C lllx:lWII adoll8Ct a 118 FCC oonc:Wed llrrdlanaa adClll8 d .. 0. Ea F 
9:d:a lft 1187. 1Nt porton d lwlo IS**\lm II to be ..-S ~ PCS b to pnMde ........ oanmn::aConl-*-­
PCS wt; 7 ~ w111 ~ _. llllplu4, ~ end 8'• Ie41«1 mollle lwlo eawa. PCS *> lrdatel 
..... tllt - net 911e., cftnd ~ c:elJlr PRHJdeai, IUCtl a dlla 11,e, 111 I: 6 to encl tom pCIRlla CIClffll)Ullrl. 
et I et~ .-W:. a flc:l)faaJle ........_ In edclbl, ...... prcMder'l may c&r ,W l1*bt wtl I tocll loop 
-44& -eltwa Ila cx:w.,, • w. 9111 lllftd local~ ar.1clL s. ·-oow.nwa**' Reg,Mort' tor• ctecueeim ol 
.. FOClldilftpoc:wand •• Id ............. 

TIie Cua,"81f, end the .. 111 ~ Industry In gene,11. 2- hllbtelFy upet1elad ltgiA:•.t 
.._. ... ....,._. s,Cllllltl cb1ng the blll Clteldlr quellr. Thi Cuii"81t ,_ hllMlcllfy ~ad Nglllllt ueage end menue 
.,,.. ...... ~ .. -mane.. Th1Cuil"8if 1Dq18da ....... li) ........ 
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........... C .. Y\A a llad_Ss .. Wldlllt.. ic-lllTAllldc:a-. 8TM5s..._ 

-...a c o ..._ .. flCI ..... a s a _ ...... ._._.. 1; ...,,.,..._., s .... 
a u osaa PCS_... a ·os2s21111t_..a1Clf ... ....__...,P es •ti,ca1112sra,1 .• 
-• ...... aa.r·s a a .., · ..tc:all..._ .... _..__ r r a a ..... ,..._ ,_.. ca 

-.c C ............... t 7 ·-- ti, C 8 If) WWW C J F ilfj ptosdPCS 
m 2 _.. II ; t C J 11:aaS -. a7l&5sg M Som IICll J sl; z• 4hef ti, C112111a-.......... er....... ..... ........... c C ; ... IPSdD ... be-- ....... ClfPCS 
m 2 Ifs.ans fll...... &&S ; Sww C 2 fSS .. 
.. aa. cat nu , .. -. ... • _..,_. _.,.,, nu 
...... &&2 .... ..q 9 • .., .. 7 • 

,,_. C J J,._ ..... PCS ta I AW 8s 1t111sr ...S Ir> utlai - 9*' nnt - ad• COIi 
.......... l:JC112111a-ta 2 Sa Cs .... -. PCSOIS-opara • • ,.,_. t , .., .......... 
CIIIISCll_&&P. .. a ,_.,,,... • ......,ca a w.Ullalsnalarw,al P .,....11111111a-
..... .._..,...,.. .. ~ -n. oo o .,._..,_ ._ C1111111sr a ; Psw •--. 

• 7 • ..., .. -----...... " -- - .., Cll8llsl' IWd»aoa, ---plllMda ..... I O s--· ............ t , .... ;cw.diQIIIPCS.,._ .. ...,ll>pllMllt .... J .... ...... 
. "}1-0 J ,,_..,.._,om,_ .. _.., b-laPCS.,....becPMlwC t ,...._ • ._ 
z-- _ .. ._ J ?9dWIJlltt& f ............ , ; lawClf,-aClf..- C SZJ._ 

Ellllllfit•Altl,.•anald ..... llld•Cll*I .,.._ w PD 9 wfllll• -. .. c C J lr>dlooa.._a.....,Clf 
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acpprnenl opllorw and providers. GSM II the lading digital wil I , standard In the woc1cl. with - 66 milion ~ in 
108 CXIUl1lltla. 

The eon,.ny i- enllnd ln1D roarmg egiee1,1e1a or ~ of lnlant wlCh llbdalllialy al of the liOenwls wtilc:h 
,-~ ID dai*,y 1w GSM ald:lld in their PCS rrwtc:els kl the Unbd &..mis which wll provide fQr l'Olllllk!g Ir/ the 
Cunl*lfs PCS IUbeallela rm n- c:.1*11' PCS "*1r:llb, and vice -. wtlert auch tyllelnl - openll!oull. The 
Ca•C*if Illa,_ - 70 ,eclj>,OCII n:,er'*1g ~a or leUera of Intent with • vaiety ot inlemlltalnal can1er9 who ~ 
dlDMII ID dai*,y the GSM ltalldard. The~ •it;; 1 I on1ln:lg ln1D alrnlar agrwnelltl with OClw donllltic Ind •amalloi• canm who deptJy the GSM Ital ldai'II and wlh oOler ce!lular c:arriera. 

See lhe linlncial .-.. of the ~· PCS operaliooa In the footnotes to the consoldalild ftnanclal llale.,aa 
IDcalnld In Part II of the Fam 10-K 

PCS Mmbea and Sya1ama 

The eon,.ny owna 111 FCC~ ID provide M 11111 PCS cammunlc:atlons aeivloes in the rnar1cm llbld belc7w. 
The IITA lca-.. owned by 1h11 COff1*!Y - 30 MHz b1oc:b In the A and B Blocb and the BTA ~ -10 MHz blocks 
In h D ..SE BIDcb. See-"GcH1m"*1111 Ragladorl . Ucenllng ot PCS Syaenw. • 

PCallTA-rn l'C?IITA- !l!l ~·· 1.118.GOO 
PCSIITA- l'C?IITA..._ !!!e!•. (1) 
L,,Awldoci, -- UCl..000 

~ 3..5111.CCO 
SpollaM 

SlllaaQy 3,120,000 .. m.ooo 
SlGeo,ge 1,0,000 Gl.iFIII 1'7.CCO 

Wallt~ ... p I teuoo 
0.,,- 4,&41,CCO - I Pllca n , .... t 1-.= ..... fN,000 e~..,>QI- 2.540.000 l I th CM Qt.000 

a.. ll,000 
CJlliflona Cly 2.000.CCO - 80,IIGD 

!;I*! ~.cco IClllipel 7UOO 
~Cly 1,411,000 - ll,000 
-Cly c.cco - T7.CCO - - Gll#J 

o._...,,a.CZ)(4) 3,124.000 s.-.. M71#J - 1271#J ..... 
s.a,..T....,.. 2.-.000 nae 
~ m.ooo eca.,- a.ooo 

0,,.. ..._. 3,013,000 ,._ m.ooo 
T..._, 812,000 Olnlld I I f Kezbij 14IJIQO - 1.cz.000 ...... uum .,._ 14.000 -- aaao 
Alnllll IIMOI) ...... 74,000 
sa. ,·.-c 

---
117.CCO lloCDok 3SIJt/fJ 

Nogollao lll,000 
-Cly 

s.,,- Ma -Cly 1l>f,CCO 
S.,kll>tit, 1.m.000 
~a.t.111 558.000 -. 582.000 
Bcuaa.._ 
Hailngon :1$2.000 .._ 213,000 
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Old: Hit PCS ii a 0111 •• lm1lld s-ta•al"' IMJ,aM) c:a•allld br Coot :r.t Ragic,n. Inc:..., Mlllla Natlv9 
DR9aat_._ ea, a , "'*" q111551a Old: 1rat PCS b ac'4lonlll t.nee:a ... a ,.., 1o a 11'1'1111 ....._ Tha ea14-., 1m 
a ...,, s-••llltp ~ In Coe* :r.t PCS. .-;w. 1n11t PCS biglrl q.alllb• In .. TIMI BTA In .b19 d 1887. Coot 
HIIPCS ... natyllt!llllz:atll ~ para b .. oOierac... lowna. 

ca&* llat PCS-FCC lcaw lo pn:Mde ...... PCS OOl'l'ffllri::l-*- In 21 ...... BTA nw11ab. 
TIie ~ -..S br Oid: lillJt PCS - 30 Wtl bb:b In .. C Bb:k a:iJiF1 • t1*d bllolr. S.. -"Go.eimwat 
A Cl t 7 -~dPCSS,•.a• 

PCaSTA- , rn 
-~CZ) :z.-.-- ... 

ma --- ..... 
.... A..- IUIIO 

CZ) ,... 
~ 72UDO 
___ , 

tlUDO - -CZ) U1UOO 
T-CZ) 112,IIQO 

T111• QI Cl) :111.0:,0 -- 211,GOO 
MUIOII 

~ ... 
tlUIIIO c,, ... G,IIOII 

D • a.o:,o 

m zP Cl) IZ.IIOO 

w I C Cl9 ... 
~Cl) :Z.1ll.al0 

T- 12iiiiii 

(1) E a s 1t1111"' s a - llaolld on 1987 tir &flllllX -. e ·bra. c +elf bra s,"CMCI far.tar lanad 
..-r, n -.gam1111c11:n1a111•»1917. 

CZ) Pop • e 10 WU a.. N••· n .. F ~ •dona Sile -~ m 9 P R J 2 S - th •• d PCS 
S, t • 

(S) Old: Wit PCS 11a...., 1n1o 111-,iwwwc 1o ..a'* ac..e 1o a tift1 sat,. na •• • , ii•• ,..,, 1o o.e 
.... S.l8CIOlidqaalll"d ,-. 
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ru a ...... .,. 

1'119 Cuu4-IJ p..._ a~ d......_ praduca llld _.... dwl;nid ID n.-tl a iar,ga d ...ab I t w 
..Spa ...... 

c.aa, 

n.eu.c-., ca.. II......,_. NF c,aa, c:aa..~ ..... -. caa1om c:alll1U W*-. 
-*•C111bw$.,.a1.....,,.aJ -~~" a a:ayellld.....,.androwe ...... In 
~ ........... Ca'I - lrxa ii,LN¥WWWf w•g;.q: ..._lorn .... CilA8' la 1 2 c-a, 11D. lnie 
dlllga)llp ... 911. 11190 ¢ .... IOI I S wp • Mand..._ ... _, .. w,.-.... ,111 .. 
.... ' •• TlleQ:: $ , ... ·, , _.. PldiV Cll*,w ID nwthyatad r-...dll mlSDnsbae. ..... 
._CUIIIISda..., ......,dagac-a, '-""' ..... aibdlncbfld rn. ...., In - cw). pu iidlllbiill varllltille 
c:tageaper ..... c1-.1n etMm 1n..--,-eu .... ., 111¢*_, ct-v-11r11 a-.ncaan: ...._ 

TIie C ¢ ; ........ 5 Md.....- end ....... _.. ID c:aA8' RAMabn In b natllll. ~ II 
---In ...... .,., .... ~ Na.alt ('NACH") and olNr n,;lonll t .ebi\Atdl,g .......... 1.-tir ...... 
... ., ... end ...... CIiis ....... __ CIIIMlr ____ ..... dilli\1 apec:al- oadlL tw:N la .. lllgllllt 

..... .-mt .,-111 .. _. 111111111V ............ --<4*--• trougb:M l!la l)llad Slala. ca--. 
Palli> llr:o ad .. ~ ...... 1'119 0 , • ., *> ,_ apsill -*'3 •••ijjlii•-• 11111 caatl __. cantlm In 
- 1 - ti, &a C ; if'I--. IWS p'IMlil h Cw.-t(a CllllonWa ....... '*' W8I -*1y tn 9-- ,,_ 

c e m err r • Tbe Coa.-1(1 PCS 11ys111mS an.-ca111r Ide........,,. CIII Ix*!. was na1 llld l'UTlllflr: ~ a WIii -~aaao---ad\ ac:111...-r,v. cu-.aa caan: and al bwwwct.,g. 

PS or C and VII. I DID T~ I b ob ciew ¥Oice end data ~ lnculng 1111d 
- ... ,,_. v.a e-. e-.. haldNt. n.. eon....,.,..,_.._ a dlilll 11aa1 r r , -.w. d1¥1q>. a flUl'llbs d­
baaa ..._ .. ...,._ 

CIII secutt, end Prtwac; s 4t4"'1 eeid •c,pl,a, a1gtaW11e p'IMlil •u 1 al w:urtr. ~ - ID nae 
,,..._ be I and P' 1SWNI c:aaa 11111 IVA.altt ~ lilt d • saduppi,; tim on arelc g ' I~ 

Slat C::..-~ c:adl. poe,anaued 11111 ea ua'a bl1qi a6,.11w6:a, and a qe hi -*' 1e • 19ft alrJW 
2 I ti,<*lil, PCS cuwe tit>_...,......,,~ C., ~ ._..111*1 cads Into cu1iplllllll, PCS l.aidlella. 

0-.-..Nr Ai:11 17 •• and Ower~ &.fM.I& PrcA1 .._..,_,.,._The~ is llll6D ID liWmnl dlarQeS lo the 
C ........... •* •11\,b. lnculng malJII numt1er I; 11at aid ..... 1111 ct.ec:u1 ~ dirdy ID the 
C ..._,_,_ 

E Se W 8*ry Pabnaa '¥z1 la t - all** d ...ma Into a~ moda wtai rd 1n-. •• •"1 
I I u .. ........,. 1:-.y .-bneiOb. tn ac1L9.al. ........ ec.,..,.,.. PCS .,..,. ullrie ll;l'llfy "**" low 

pilMS NW. i. 119a ~ is niqund ID ~call, lharetir btwatadl,g ballely .-b,,elOL 

" •c o, ... - able ID - kl MJamilllll pdanS d hi Unlid Slalile, elha(.on ce. ~ n 111 PCS .,.._. '* * ' C., ~ lea I or e., ~ «Mhuode ladNb. till can be 1-1 on exillng c:aA8' aya11n1. The 
0 4 w •...., n:, "*'*1; ••••O ~ 1111w b PCS alllOI-. ID roan on eelklllr ~ The Con.-lf 
'- '-a .,,._, C., 118 ~ of dulknode laa1mlls tat a.di la 1 C .. 118 cu1o1+dlly a. 7 PAii In 
:a a , , a m ea .. ,.,, o11aee and 1 ,-..-..., lnlD ••·•• we &1pp11era 1D acq&*8 dulknode taideeta ............ 
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... , .......... cc ___ ._.. 

TIie Oca*4*,('a .... and 11a11ia,g *1M!W II ID 911•• CXll'llinued net aaatMII g,owltl aid ho 11111 .....,.,_ :u.• • In adlaan, 1w Ocat4*iJ llrll'O a CU1b1W 1.-'Wtlk:tl l .ia-11 aaly ID gee••~ monlhly 
aaw:a, w .... ,..,18 ID.,,.,. a Sow COit cf ac1c1r,g ... aaa1,e;a. The~ nwbb 11:11e1w:m undar 
.... .., •• a,141 1 and p<4*lllat brlnd .-na. and NII b pOlb:II and wvas IIW'Cu;'1 • c:a,ibi.16:.t, cf clrec:t and 
lndlrlct~d ...... 

•s r a 
Thi~ nw7as b caMar pOlb:II and ..vtm. IJft II matOltl pr-....4,lly undar fie - CSP I• AA ONE. 

CS 7 71 AA OHE, h Int ...... brand - In h oaa. lncMl!y, II c.:unnly ldzled by a ...... caa111on cf aw 
._ IJft .. ISO 11111a 9111 a c:a*-i .... 7 1 ~illtnn cf _. 191 mllan. The na1kn1 act .. t..1110 ca.,4*9, 
c:addld by 1w c.a- One 8-p •••....- 1w CO:'rc*l(I ad.ertlllng e:r;,osin at a ..... COit 1181 wtlllt CIMd be 
adila.o1byfle~aba 

Thi Cw4*'1 ~la PCS p,d.dland • .. undarb pl.4*1111:f VolceSb'wn brand nama. The~ 
..... 1111> dlit,lltlp lnnd NOOgJ.aaii cf'.lakaSlwn twough .......... ~-G and dnd DMMIIG .... -" d .. 

PCS ,wt In W .... 18 la PCS ---. 1w Ocat4*iJ Handl ID •,4'a,llz.w 7!le •la.cad ...... pwac, and 
; R 7*ililll cf a.di eave w lilllllJ, 1w Cca.4*if ......,. ID ocu••• b PCS n•W18 alor1a pluatJ on 

---ail O O 59- "an-b gp.• ~ WOl.t:l .... from ... Ad mobla ¥Olea, ii I ;htw and ....... dlD 
h 3M $ 7 T and ata.alwl w9I .......... naadl b ......... OCllllft.ri::al .ti() WOl.t:l ber.a hn __ 111 ..... and..w:w. .... 

Tlla ew.»1t .... b pOlb:II and..._ lfwal9t • co,ibillfb, d dnct and kd'9d eta•• The Con'*'f •••2141oc:11 ... ._ (MKll llllo - w rdal ... b.Aol•). lncad,g 149 under the CSP 71!.AR ONE brand 
-. 14 ander 1w c.lkaOna Elq,.w tnnd - and 71 undar .. Vl:iulSIWII bland -. and Ulliza 8 clrec:t .... 
bm cf- 1,1!50 ~ i-.s oia cf a- c:A:a. wtio - lnilnad IO~ naw cua..n•s on Ill tMu.. db 
pn4dL SIIII OOfflnlab• gllWll!y-Wad boe'I ID~ ,_.,. and .aalw .-ieo.~ a WIii a adt.lllo:, ....... 

111a Oca,4*iJ ~ tllil II locll llNII offlca p'Ollde the phfliall p I 008 kl locll marbb r--, ID polllon 
.. 0ompa.., - • quaa, loc:II 88w:e prowldlr. and ,.,,. .. ~ gr..- cxnrol CM/If bcCtl .. COits and ..... 
,..,._ Thi Ota,.-., ao iar.a nhd .. twough an e41.sl ,. ~ cf llll7lonill and local ,,ac:tait and epec:llly 

7 I Thi Ooqiat;• "*'w:11 ID~ ID UN a c:a,ibiilillon cl direct and nlnlct .._ d••• wlh .. mbc depaldlQ 
onlle dao1Dg1¥*6cf-" s-ta*' aria. 

In~ .. c.on.-,, .aw a,... ....... cf law.11iia and n•.ta• ln.aulaa cf laldlall. MtoJ(/i 
aaaaila.dllWat.aa s,-ally - ,.....,illlfe lor p,.rdllllJftg or olhec•• cbta*G "* own la I 1 .. Corl1*if Im IM:lk:alf 
-*! la 9 blli:a' coat ID Nlpli'd ID W•\ R I and kl acc:adaa wit, gtll*a lncMtry pd),. 

Oe-4 •• aw:e II a -VA•• elllmn cf .. Con.-,y'I opa,11111,g ptbophy. The ~ Is c:amillld ID 
..... .,._..18 .. -, ,41kq .......... by p1oot.A9 ca I 1 ... .uper1Dr alll.lnW ww:e. N. b 1-dquar'8ra In lauquah. 
,.,..,._.,, .. 0oqa'1 IJllll.ta• a NgNy a.pf,'slS lfed UIDiilbi,g and control lfAil"i\ ,. llalf cf QIIDTS 88w:e 
S--•and aWII ,a.ad lachnlcal lll«IDtada bDlh n:lU1lne and c:a,,pex questic.wls a t11QY arise. 24 houri a-,, 365 .,...,.... 

111a Oca,4*'7 k,.-,• a cradl c:hec:lt proc:edures at tho time cf .. and conliruoully IIIDiilDI a.iaomar dun (Ille 
.-cf.....,.., lldon). The Con'*'f be7ll,vw lhlt l he(ps ffl8IIQII II c:tun hough an Ol4rWCti ~ by ta alas 
bte and~ ww:e pe.lDIWliill TNa p19a n not orly ••'18c:es aaab:a loyally, td Ille i,a 1111 ~ .._ 
and ~ rafllrrala. The OU1readi P'C9WII aloft the AIM stiff ID d1IICk CUlbner M Ir I ~ a wel W ID dlw 
•• •caang ......_ u..h • voice !NII. caFwlll,g and ca7 bwadli,g. 
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The Company recognlus that technologlcal 5dvancet and changklg regualians ,_ led lo ~ ftOlullon of the 
..._. ~ indllllly. Al the end of 1996, the FCC, .. reqund ~ the Omnba Budget Raoocdlllbt Act of 
tllil, lrarlSflmld 200 MHz ol spectrum prevlouaJy aaoc.tec:t 10 Federal Go.e.11i•lt UN ID lhe pwaa NCD. In Acxf of 1997, 
the FCC auctioned 30 MHl: of apecwm for · '11'.-~eu Conmunicllllonl Servlon. -*II can pnMde bad or mobile 
Weoomnunlclllon &etV!ce. In late 1997, the FCC also auc:tioned to MHz of apedJ\1'11 b Sp& i4 +f lloble Raio MMC:e, 
anoOler pol8ntlaJ CllCi~ with PCS and cetilr MMCe. Moreover, In 19119, lhe FCC COIIIIMIO&d the &don of fflDnl lhln 
1000 MHz ol apecwm for the l.oca'I Mull!polnt'Diltribulion Service, In whlc:tl ltll' Company Is patli=-•llng. ft iao plans 1998 
ID audlon In 25 MHz ol spedrum for the Geneta1 Wo elesa Corrmri::allonl SeMoe, plus addlllonll spean,rn In the 220 MHz 
and 38 GHz bands. The COmpany cannot ~ how llllchnologlcal POQI- or econonie ranllwe wll llffact 00111pelllioo 
hm 11*8 M# MMCeS. In al~. the FCC reaeMIS the l1ght lo amend or repeal b MMOe ~ and auc:11on 
ec:hedlde. 

CJov-,g! ~ulatlon 

The FCC l'tglAates the bnslng. conslrudlon, ope.atioc~ eoqubllon end Ille of cell:a and PCS syAIIIII In the 
lA'llled Slalas purlUM'lt lo the Cormu11c:a11ona Act ol 11134 (l'1e "Corrmri:allon ltd'), • •i•ided t'orTI time lo linw. and 
.. NIN, Nglmllcns and poldel jll'Oll'Allglll ~ the FCC ttlenKlndw. 

I le fllgotc.llm~8y--

A ceaAat ~ ay*1I ope I I under a p.olllldilld geog.llt,lllc ..W. - lcena g;anlld l,r the FCC 
b • !*1i:dlr mnet on one of llM) ~ btocb ale :llllld b celUlr service. One lcenN t:,r ..:t'I IWbt wa lnllaly •-did tD • Cllii4M.Y or~ hit - alllald wlh • locll landlne lelet'o• c:anlw In u:ti nabt and II Cllld lhe 
whllrllt or '8" ti.Id llcense and .. olhel' blrwe • c:allad hi ~ or "A" bald~ Folowt.,g nolloa ol Cllii,palb, 
of CXl'IICNdlon, a c:iea.. ope.lib otJCall lnllll opelllil,g dlOflly. Celka utotz.ilkJi• - gee•., 1111.s b a 10.,... 
lllrm begil1•.; on the dala ot the lnllal noClll:.:Jo., ol COlllt'Ucllon ~ a ceMar canter. Under FCC naa, the aulhorized 
a.vice._ ot a cellular provider In eadl ol b nwbtl • lfflrl'ed lo a the C... Geogillt,lllc Setvlc:e Area or CGSA. A 
ceaAat 1cerw ta .. m:tnte r1gt,t lo - the antn - that flll wlhln the llcelw'I MSA or RSA b a period d lwt 
~ dlr grant ot the .._._ COIIIV\ldlon pemit. Al the end ot the ~ period. hlltWW91, the llolfw'a «cd,atwe 
CGS,\ r1gflla become lmlled lo the - acllllly wved ~ the licensee - ot that linw. - dell!i ii • .ed pul'SU8III lo • bnw 
adol*ld ~ the FCC. Ms the eve-~- period Mf enlly rrvll'f apply lo serve po,tions ot the USA or RSA net bOi!Q MIWd t,y 
the b I I I 'n,e lwe yw" trCO!lfwty period has upin,d for molt~ and plltiea hawe lled -ved - Ill'!+ •Hl MIS, 
~ - kl the COmpany'a rnnata. 

Near the condusior. of the t(),year 11cense term, ~ must Se appli al':-is for Nln8II at 1ic:eMa. The FCC has 
adopCl!d lpedlc ltandards lo lpp.'y lo ce1U1r ..-ab, under vrhlctl llllndanl the FCC wa Na'd a l1lnNlll e,cpecCaliey lo a 
cellular ~ that (I) has provided IUbltll ilia! aervlc:e dln1Q Its pat license 1111m and (i) has IIUbclantlaly 00,......, wlh 
appkable FCC rules and pollcles and the Conwnun1cat1on$ Ad. VIOiations ol the C'<lrmullcallon Ad. or the Fee's ru1N 
could !WIit kl license revocatb,s, bfellures or ftnea. The ~ has eppca.onallely 35 cellular lioel-. whk:h .. be 
IUbject lo ~ in the next lhl9e years. Wile the~ belkMis that each ol b celufar licenles wll be rec-.!, ltw9 
can be no aaurance that all of the licenses WIii be rel'lN'ed. 

Cellular radlo seM:e provldeni ITQt allo eatlsfy a var1ely of FCC requi'emenls relating lo tedri:81 and repo,•111 
matlars. One IUCt. requirement la the coordlnatlon of proposed frequency usege wllh edjaoent oelkllar UWI, ....... and 
licel- In ordet to IIYOid electrical lnlerference be1-l adjacent sylterrw.. In addi!lon, the height end p()'#IIII' of Imo ldllcn 
tnmsmllllng facllitles &I'd the type or 111gna1s they emit mus1 tan wilhln spec1t1ec1 para,ne1er1. The FCC ha a11o pnwllted 
guldelnes respealng o lular seivlce resale and roarring prlldlces and the tem\11 under which oenain ancllaly selVlca nw, 
be pn,ytdod lhtough oellular ~ -

Cellular and PCS systems - subject t:> certain FM ~lions mpedlng the~ lighting and oonslndan al 
lransmlUllf' tower.. and antennae and may be lubject to regulation under the Na11ona1 Ervirocvnen1a1 Policy Act and .. 
environmental n.igulallons of the FCC. Stale « local zoning and land UM regulalioml also apply to the Company's acf;T 
The ~ UMS, among other ladlitiea, common canie( point lo point nilaouve f8cillties to connec:t Cel Sias and ID"* 
them lo 1h11 mm awftdllng office. n- l'acillties are separately licensed ~ the FCC and are subject to n,glNllan • ID 
tl!ct.nlcal jlllt'IIITIIIIB and Sl!fVlce. 
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On Febnay 8. 111118, the T-..0.iliU ..... IS NJ. al 1D96 (the 9Teleoocmulk:.ttloc• Nr} - ligrllld lnlo lew, 
a.auotillt) ~ 1111 regullllan al ~ The gCIIII al the Teleca111&11 Lllliooa NJ. la lo enlWIC8 C01,4)elilloc, 
and - i.1in ID mnat entry, wlll9 ~ 1111 CIClfflUlicatio nblry ID lhe gr8lllllt extent poaNe To 1llia 
eild, locll and ~ $ 1 a ~ pn>;lden ... fer lhe 1irlt lime, be Ible ID oo,,ipela In lhe OCllel's nwbl. and 
......, .... and~ co,,.-• wa ...... be eta ID C01,ipee., 1n -=ti oCher'a nwtcets. To tacaa ~ entry al new can1erl 
k1ID ...-Cl nwti:aa, 1111 T-....111uc:d:w• Id.~ <*1llln ••w•iidloi, reqckm1wlta on lna.nt.1t c:am.n. 
M• 4). al ......_mui.::ab• pn,vlderw - ~ID.nib an eq11bble Ind nondilcl1rrinal COIICIIIUllon ID Ille 
p.-41b. Mid ••1C111111e11t at unN9l'AI NMCe. The Coff4*ly c:aWIOt pnldlct the OUlcome al the FCC"a n.tlli1.alm19 
p C :N•,oa It prorniA;* regmliolw ID ln\Ao-i&ll lhe MW law« 1h11 enec:t al lhe ,_ ~ on~ NMCe « 
PCS. Sid lwe can be no -.... lhal IUCh ~ wa not 8CMtWf affect lhe ~• bullr'8CI « IIWldll 
COidllolL 

f.l ...... c:eaAI,- prowler'a. olher lhen lhe ragional Bel ape. all. ljj COi I 4* liu, have the option al using only one 
dlalgi.-d ~ c7mnce CW11er. The TeleCOi,rruLllllorilS Id axllea the policy !hat CMRS provldets wa not be rtqlftd ID 
pnMde ~ - ID long hi a c:arnars. The FCC, '-• rr-, requh <:MRS CW11era ID olfw lri*lctacl _. 
(le.. ..... ,&ad by lhe aaa~ iae at a CW11er ldli.ac:1111011 code « .ce. med1will.16 at the lime of plll.ctlg a cal) ID 
.. ~ cllllrlCI prc:,wldlr d • ~ dll*a. The FCC ,- lerrrnlllllCI Ill lncpy Into the ,,ipodioc, at equal accaa 
neq, 7 *'-a Cl'I CMRS prov5dera. 

On~ 28, 1988, lhe FCC, 121111 J • Report and Order emblsh1nlj llnlllablea for making emecgoucy 1111 ....ic. 
.. ..._ by OIMlr, PCS and olher mob111 NN1ce prOYlders. lnc:b1ing "enhanced 911" wvlces that prcMde lhe caler'a 

I ;•o• number, bca1lon and cChw ~ •ibnilllbL C.. and PCS proYlden nut be atlllt lo procea and l'anlmlt 
911 call (wltxM cal waldlllu,), ~ It-. tom calll'I wllh apw:11 « '-Ing dblta.les If• cost 1-.y 
11-.taill.11 II In,-» and a PIAJic Semclt AnNeril,U Point ("PSAP') requesla Ind la Clllpab5e at jA:; 11 1 ig lhe cale(a 
-..,0111 number and location •unillbi. ceMar, PCS, and olher mob11o wvtc:e prD¥lder nut relay a caler'a au1oma11e 
number ldl,11171c10oi I and Cel Sillil loeallon_ and by 2001 Chay fl'Ut be at)le O 1derd'f lhe loc:allon of 8 911 cder wtlllkl 125 
meea.1n ~ d al cw.. SlMe adionl ,,cornplllllle wit. lhe FCC ru:es we aubject lo~- On Oecemb« 1, 1997, 
lhe FCC ~ wlreless c:arrlera ID 1r.-.sm1t al 911 eels wtltlOUt 111Q11t1 lo vald8tlon procedures • ,tel ided ID ldenllfy and 
......... calstom~ 

On August t. 1996, lhe FCC r I I 1 :I a Report and Order a;,adt,u lhe lluYy of celular, PCS end olher CMRS 
pro,,tdin ID prcMde bed a WIii a moblll ..w;a. SUCtl tmd -*- lncblo, "'4 r,-! not be lmbd ID. ._... lccal 
loop" -vie.. o.g.. I:> lf*tl1•1t llld olllat buldrQI. and welea t,ac:laJp kl P9JCa and local area ner..Ollca, to be Uled In !he 
-. at lrrlllrNpl!,:n due ID WNllw « ca_. a1•ge..elel.. The FCC has not yet decided how IUCh lbced MIVlc:a lhoulcl be 
"91& 1, 111.C I ha propoaed a~ that 1111J be regmllld a CMRS M1MC118. 

On August e. 1996, hi FCC released b Dl'der lrr,plemeullng lhe lntefc:or.necdon ptOYlslona of !he 
T-....111ua6:.t• Id.. The FCC'a dodslon II llllngCtry and~ Ind b IUbfed ID petilions for~ and 
jlddll ,....., (a deaat,,,d bebw). and b pnltbe ln'c*t Is di!llcull ID ptedlct wilt. Qll'talnty. HOW8WI', the FCC'I prder 
cancadN llilt CURS prowld,n we enllllod ID r8Clp,OCIII ~ .,,..,.gements wilt. loc:al exdlango cao1n ("U:Csj 
and pohl.b I.EOI tomctagl,,g CURS PIU'flcilll• b'lli11*illliig l..EC<ll1glnaed trafflc. Underlhe rules adopled by lhe FCC, 
11111111 nut • atlll&d r-. tor ••w•a:lb, and w ID lrilund1ed olerrad:I bued upon !he 5.ECa' long-Nn 
h:aa,aa: cx:Jll:I, .... ,_ ........ r:I ~ Jl*,t and OUCIWIIOO c::osla. In t7eu of IUCh cost-based '*'· the 
FCC Im •• ?Hlad P"OaY ,-. ID be Ullld ~ 1111111 ID - 1n1em1 illliw ollldior, l'1IIIIS pending lhe eatablshnl9ilt of 
~ '*5. The FCC ha allo pa,,-.., .._ ID 1r'1JQM ,:,a and teep• -,gerM .ta, under which CMRS proYiden 
WOIAd 1T1SU no P8Jn&o fer lEC llin*illb, d ca1a wtiere l.ECI and CMRS provldets have synmelrical lllnrinlllon coets 
and rtJAJVl'f balanced l7llfflc bl. tic.so ... lhe FCC ha bnf no avldollal lhlt a- cqidilicns ~ exlll The 
I 2 1 ..,._,al,-chagea ID .. pa,11wd at aca,a c:ha'ga and~ wv1ce conlrtlutiona ha not yd bwl ,.........., 
by,. RX:. I.EOI -S ._ ~ tlad IA'l'lls d the iillllww.ec:tiol, onler, Whlc:t. have been consolldatad In lhe US 
Ccut al~ b · lhe Elgti2II Clad. The Ccurt a -=*I "*'Y ol lhe N1ea adopled by lhe FCC. Including ti-. rules 
l}O¥W•*G .. ~ d ••w•e:lb, ~ but ape, I ..., amm.d lhe FCC nAal gowmng lntercomedlon wllh 
a.Rl pcuwlda,L In Jlnuay 1988, lhe U.S. ~ Ccurt agreed ID review lhe Sghlh Ck'CU1t decision. 

In b i1 ... 1aila6..w1 r:I Ill Telecco11ulk:atb• Id. the FCC r_..uy ISllblahed ,- federal unlwnal aavlce 
Ma. undiwwtict. .... wwi., pnMde,a b hi Int time - elgible ID recelYe unlverall 181V1oe ~ibsldies. but Ilse_.. 
rwqulred lo COl*lblAe ID boCtl federal and 111118 "'1lver'lal NMCe fl.ms. F« the 1'lrst quar1ef of 1998, the FCC's unlwnal 
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..w. 111 ·• a amount ID o.n,r, of ~-11a1e ano 1n1n1sta1a teleoommunlc.otlons .-nun for ldloola, librates and 
nnl t Xa1e a.pport mectanllms l.nd en eddillonlll 3.19" of lnterslllte leil1c:01m1u11icllloos 1911111W for Ngh a,a and 
b.w '1come 11..pport mec:tw.•1a. Various parties,_ tr. 11 .ged the FCC's uniYerAI seNice rules, and 1he cw~ 
besl OOIIIOldad In Ifie U.S. Court of AppNI-: fet 1"8 Fifth Crcull The ~ cannot preclld the outcotre of tt-o 
p.aeeeclrrg. 

The FCC ha 8dcJl)llld rules on lelepto ie nm-. po,1alllily which wll i..nable 8'Allalbll I ID nigr1lte tiler lilndlrie 
and CIIUlr lellphol,e runblln ID e PCS c:anillr and from a PCS carrier ID another Mrvlce provider. Various f*11!11 lww 
d: 11 I Q6d the rurt,er poi1ltlll) ~ a lhly 8Wf ID CMRS providerl. n- challlnges - .. pending a Ile 
F<:C and In the CllM1I. The~ can not predict the ou1come of such dldenges,. 

l C 5 :t • Pnlpffly 

a:u.utAA ONE i& a s«vlc:e mart re;hl1 Id wlh lhe Unbd Si.1111 Pll1ent and Traden.-it Olllce. The aa,llloa mait 
a CMllld Ii,~ One Group, a Olllarm a--111 partr-alo\» COll1lriMd of ~ One Mak.16,;. Inc., a ef 5 ht of 
SOit 1 o e.c Ucllle 5yaa.r., IDgel.r wlh c.aAs One 0.. 5 ,.i•f. Inc., a l'!Olldlary of AT&T end VanguM1 
C.... s,--. Inc. The~ - 118 ca.1.Ul.AR ONE a.vloD nw1t ID 7den1lfy and pi'Olrdl b CIIUlr llllp,ol,e 
..,._ puram a,~ ai,waaa wlh c.aAs Ona Gnlup. The 1ca1.-1g agr-a req1n Ille~ a, provide 
t,wi , Sj CIIUlr 1 • ;tuie ww:ie a, 11 ~ and a, mailtlln • c:ata11ni1m.rn --s a111omar r r • c, 1111ng 
In ensya WM 5 I iiid Ii, C.. Ona Gnlup. The a•111111>•1•a thlC &" eon.-,, ha .ated Jnll) .. for orfgillll 
.._ yw llmll ~ on VWbll dalla. Aaurrq w1,plw.ce ti, Ille CQ1ipear, wlh the provisions ol the ag, ee.talla, each 
°''-111>•1•.ts rr-, be rea•sed al 1h11 ~ qlllorl tor ltnl adcltloi181 Myw lllnnL 

~ WI $ • and V'*-51rwn - se,w,e mates owned ~ the Con'C)any and regJand wtlh Ille Unlld Stales 
Paint and T1eda1wk Olloa. '7118 Waves." • wvtc:e rrwk owned by one of the~ N>Sldllrlas, ls re_: It ed with 
ta~ Stales Pant and T1edenak Ollloe and i& the wvtc:e nw1t Wider which the Cor"'*'ff l)IO'lldN la~ 
-*--

The Con1*Jt CIOlmlerl la labor n.laliona 10 be good and, ID lhe Ccxrc>ant'• ra-o.1edge, none ol la • •~ Is 
000/Mld ~ • cdledlw belgeiwlg ag,eam1111t. As ol Oece11ibcl 31, 1997, 1h11 ~ ••CJloted • aoc. ot a;,;.,eudnwllll1 
3,210 pacipll In lhe foloft Ill arw: . 

Cfte:m 
Sdesand~ ............ ... ...... .................................... . 
Ellginw111g ..................................................................... . 
General and adlmlstralion, lndudalg a.tSIOfflllr relVice ......•..... 

Number o( EmRfO,m 
1,870 

390 
1,150 



: 

11am 2. PROPERTIES 

In addition to the dnc:t and 1111r11u1ab1e lnCer8ltl In c:.Mar. PCS and Pl9'lll ~ end OCher 11n*r 11S4ets 
cha 11 1 ~. Ille ~ ._ b ~ tlX8CUINe officn loalted prlmarty In lsaquah and SeleYuo, 
~"M,,ubL The~ and b Ullldllr1- and.-.... allo lllllle and own loc:atiooa for lnwouy lllorage, mlclo..we, 
c.a Sit and r a '*19 8CMll'*1l rnd loc:III ... rnd rdl,,olsbllM olllc:ea. The Company ia a.minll-J aeeldng rddillonal 
~In°' ..-IIAql,ah lo aupport lhe grow1tl of b pmdpll exeall!Ye amc.. 

The~ ..._ r dillltlUllon «*W In llelwer, which ldorn rnd disllbllies hlndlet lrwroby for al ol lhe 
~ _., and PCS open,lo, .. The tecay ha adaquate apece lo aupport 1h11 gr'C1#lh of 1h11 Compeny't distribution 
nei.urt wHdl w1 gl'CJ# wlh Ille~ oflhe ~ PCS rnaruts. 

The Conl*1t ..... from lhe Cly of Ab,querquo. QIStOmet cal ceoter In Albuquerque, New Meldco. This flc:aty .. 
1ppc:uf111...,, 85,000 ~ feet and, along wlh the Coirc,any'• asrent CURlffllll' c::an center In Issaquah, Washington, Is 
ap«*d lo auppo,t 1h11 Compal(• aullciplled tubla1ber grcw1h lbr lho forueettele future. 

A 11ibsidltry d the ~ recelvrd • CMI ll'N I rget! .. o.r.., (lhe "Oerrwnd') from lhe u,s. Oepa11me11t of 
Jusb An11bust OMslon (lhe "An~ DMslon1 r9Cll*1ng lhe ~ 1o produce certain documentt and ._ c:ert11n 
lnlilfrogalonlf In OOI U .adloi I wlh the MCllnllt DMlion'8 In. f;,ef' l t of poulbla bid riggr,g and rrwbl a11cJ d,:t, I for loerw 
adloned by the FCC for broadt.ld PCS fnlql*1ey blodca. The Conl*lt'has QOOl)elll8d wfth the An111Mt OMelon't 
l9QI •• On Mtrtlt 18, 1998, the tame 11akla,y of lhe ~ reoelY9d a Notioa of Aj)pa,1lnl Ulbaty for ForfeillJre 
('NAlF) from the FCC In the lll'llOUlt of $1.2 m1lon. This HALF wn lssuod by tho FCC In c:onnedlon wt1t1 b 1nvestig111on of 
oomplll m by auction f*1lclptntt wfth FCC PCS auction MN. The Company has ChorougN)' coopei 118d wllh tho FCC 
ff. B tlj116 • • and wll oontinue lo do IO. The ~ beieYea Its conduct wa c:onutent wfth FCC rum and l'8f1ulallona 
pe,1"111ng lo the auc.tion. The ~ will pjOl,¢1 file Its oppollllon lo Ille NAU' and beleYel the Company Id pn,val. 
The -.'It of Che NAU'. If upheld, .. not ma!entl lo Ille finandal position of lhe Company. 

Item <l ~ Of MATTERS TO A VOTE OF SECURITY HOLDERS 

None. 
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.,,.,_ E. GSr •• las been Senior Vice Ptesidllll of the Conl*I)' sJnc:e February 1997. Prlof to that. Ma. Ghtple 
- a., F"1enclll Of'llclt of ,- Con-c-,y tlnca b b nlillk.li, In .Mt 1 SSM. Ma. GIiespie was Chief FNndal Officer ol 
MClP and b pll 1ei ; llnc:e Is h :)1tAka, In 1ffl lnl the ~ bmallon In J"Y 19SM. Ml. Gilespie has ~ 
O*I A•w::1111 oac.- ol ~ ...... c:ollbdlld by I.I'. Stanb'l and Ms. Gilespie alnoe 1988. From 1986 to 1987. Ma. 
m Jle - Sero Vice P,Nidelll and Conl1oler of Mc:CN. From 1975 to 1986 she waa en'C)loyed by a national ~ 
~rm,. 

Aollrl R. filnd..-la t.m, $enorVlce P!Midelll. Genni Counlel, end Sec:relaly of the ~ llnc:e Its fonialloi I 
In J"Y 11194. I.I'. Bender Jc*ied GCC In Apt 1990. • Senior Counsel. end was named Seaetay In JIA"IO 1990, Gene1111 
CO&rael In AugiJlt 1990 and Vice Pl6ilkllilt In Mlrdl 1m. From 11188 to 19ll0, Mt. Bemer was Vice P1'811dent end Senior 
Oowwlde -~ dPacaCo,p w. 

enw a e.umbeur/1 ta 11w1 Sen1ar Vice Presldri-Col'pc Oew1op1net11 of the ~ e1nce 1ts torr,atb, 
In J"Y 1994. From Nu.e,N 1989 lhrough the present. he hes letY8d In ver1ous podlorll wllh GCC. lncbSlng \/Ice 
~ De. 1 I , ••• 11. From 1M ID 1989, Mt. 8euTibeugh was ei,,pk>yed by Tho First eo.toll CoipollllloiL 

TlnofJy R. ~hat.ml Vice PINidelll---0,ghier'oig of the Con1)lln)' alnoe January 1998. From 11191> to 1995, 
.... ~ helcl V111ous podiorll It U S WEST c.Aar, a8vlng a Ex8cutMI Dlnlctot~ and Openrtiocaa from 
19114 to 111115, DiredarolW.11 r Sy'*"1ll Engl,-~ig In 1993, Manager of lo~ \\1relou Engin-'•111 In 1992, and 
... leglll~ ~ from 1990 ID 1ffl. 

RDbett P. Dotson has bwl Va~ of the Company alnoe Mey 1998. Previously, Mr. Ooaon held 
V9'1aue 11•ttec11111 podlol• with PepsiCo's KFC resteuranl group, ~ u Senior Olrlldior of Concept,Oevelopmeot from 

• 19SM ID 1996. Olr8cb- ol liarn1tllonal Mar1i;ellng from 1993 to 1994, OMslonal Met1ceting Olredor from 1991 to 1993 and 
... IIIQIII d New Produc:l o.. rt , ·• 11 anc1 138M B\lllnela MartcllCln!I from 1989 lhrough 1991. 

8rldly J. Hotwtz hes been Vice PlesldeiHntemalloual of the Company and Pnltldont of WMtem W.ellln 
~••an,•lillk.lillonalal Coij)Oidkli,, e lUbsldlery of the~. alnoe NOYember 1995. From 1983 to 1995. Mr. Holwltz held Vlllloua 
l)Oll9ol• • MeCaw. ~ u Vice Presldent-lmernatioual Opere:tiol .s from 1992 to 1995, Dinlcto(--&liness 
DI. I, ,•& l'orn 19ll0 to 1992 end Olredor of Paging Operations from 1988 to 1990. Mr. Ho!wllz Is curenlly a metTtlel of 
.. 8aad d Diredara of Slra'Tone (Hong Kong). 

Altt:flt L ""'8r has i-i Controller end P!lndpal Accounting Offlcer of tho CclfT1)lll1)' ailCl9 Januaty 19G8. From 
188S Ii:> 11187, Ma. r.tler held varlout 8CIOCUlting positions w!lh the Company. P!1or to 1993, Ml. MIier held Y8r1ous 
a:iacur6,g po6c11 wllh e lUbsldllry at Weyorhaouaer Company. 
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PARTI 

._ I.. IMRICE'f Fat RE:GISTRAN1'9 co.t'lN !!Q\JITY AND R£LA TED STOaOtOLDER MATTERS 

The ......... ,-PW by t111111m II •mpo1..S t,w ·••a ID 1h11 Coff1*1Y'• 1997 Annual ~ ID 
~a. M dl.llrdl 2. 1M ._. _. IRlc:.ditaw, 251 and 113 .,_eholdera of record t:A Ille Cu14*,(a a.a A 
a,d a.. B CuiilDI Sloe*,~..,,. 

QMpgf$et, f+1 *'1 
Reg 0(1) 

(1) ..._.11:>&lc ell +h-aafTllad In. 1 ·•U••.-ota. Inc. ("TV) In wuilldeu1lb1 rA al t:Ah....., and 011 .. Cl 
amc1T11. 

... &. IIB.llC'1l!D FIN,I*"'-DATA 

The ... u ..... , ,..._, br 1111 111m II •mpc,1-.d t,w •••IC8 ID lite •lb11ab, lnc:ludecl under Iha ~ 
• "S 2 hHf A•d1u:i...• In "8 Cu,4*1(111197 MIUII ~ ID Slodltddera. 

... 7. •a1AU1NftftAl1JBBm1T'S'SDCSQJSSa0N AND ANAL Ya OF RIU.HCIAL CONDfflON AND RSULTII OF OPl:RATIONa 

1118 Wt. M , ~ br tlll lllm II •mpc,1-.d br ·••a ID h ... 1118110 .. lnc:ludecl undlr Iha Clill*n 
-P o ft !Jin r I end~ al Aaw:M Cuudlo., end ~ rA Ope,lllon, In lite~ 1997 Annuli 
Alpurt lit aoddlCUlilL 

._&. ~NCW..STATBEM"S AHO SUPPt.EIENTARY DATA 

TIie •**nlllkll , ~ tir lhll lem II •mpo1111iid by ,llli•a ID the k1torrndol, fncbtlld undlr the aipllul11 
"Cc,e+s 1 SI • 1aob al Opelab.-. -CU:e4M+ef Ba2lra ShNCI", "eon.cldl58d s-..,ea t:A c.,, Flows", 
"Coe At • 16' 1 ·•* cl 6"'Jcld1ei1' ~. "NolM ID Cunaold8l8d Flnancill Slalelneor and "Rapo,t ol ~.depe11deu1 
NJdlon(' 111"8~ 11l97 AmUII Repo,t ID ~L 
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PARTII 

'The .... iiab, an llsacbi of Iha I i\111!11 •ll celled tor by INI him Ii .IOOl'J)Ol'alild by ,_ 11 ICII ID Che Ndlon ll'IIIIICS 
~ c:I Dndori IDd *-slll••it ~doi11illlb,• In the ~i Proxy Stalllnlll'lt tor b 1M ...... ilfall .... a 
...... ID be~ wlh Ill Unllld S-. Secutllee end~ Cotlmaaion. The W0.11Jllb2 an_..,. olllcm9 altll 
, .... ,t c:lllld tor by .. 111m Ii lncbted herlln In 1hl Ndlon er1llled ·Elr:leaJl!we ~ of the ftwglal.• il • 

... 11. OB:UTM! C01a1BISAT10N 

The •u,,llllb, Clled tor by INI him Ii •mpc.,alild by m11111a 1o o. Nellon ...., '&acullve eo.,.,. 1 r "'" 
b .. c:c.q. i(s Proxy Stllli,• 11 tor b 1998 annual "*etddlti ITllllllng ID be llled w!th the Unllld Stites Secldlll lDd 
&dalQII COiiWI 5 I l. 

'The •*-n•ton c:allld b by thli n.m Ii b .... pc:..-, by •••a ID the aoc11or, ~ "8eaa1ty Owra""-> of 
Callfn 911.-till Ownn and Ma.ag111a~ In the ~I Proxy Glal8.,M b' b 1098 IMUll lhareholl:IM fflNlng ID 

• bea.t.ei .. ~ S....Seallllll and &da.ge eo. ......... 

The bbt'lll!lan c:alled for by INi lliln\ Ii • m pea i48d by • ••u ID the w:llcn er1IMad "c«llln Relallonlhlps and 
R-..s Tlaw:6:ll•" In .. C0.11f)81,fi Proxy ~1•1t tor II 1998 ltnlll lhalthcldin ll'INClng to be tied Vilt! lhe Uliled 
&lllla Slcldl. and Exchenge eo. ......... 



PARTIV 

....... maTI, FWU.MCaAL STATI!IIEHTI, IQFM• ES AND RDORII ON FORll 1-f< 

wn WP I ....... Sc:Ndla .......... 
loM lh49wL 

1't Que&!(l 1W7 ~ Rilpolt ID Sladltdcilrra II net dMmld lled a pat d 1111a l'IPCl't--b ta. pa11 
rs n \ 1ncopo.•d,....by1••a. 

A Fam MC- 111d OIi Ocll:lts 14, 11187, l9palli19 a popoeed ln\Ntnelt by tU:::hllon Tellco.111u._,,• 
tW ('KTl., In la ea...-., and by a • ....., d KTl, tMctlaon T....,,,,ui:allol• PCS (USA,) U1*d, 111-....n 
PCSCoip ••1-

AFona 8-K- llldon Dec-.ilber 11, 11187, • ..-.. de.a de. '111111 m•,•• by Kn 1n 1a eu..-,. 
(C)etell 

Edllllll 

1.11'1 Ane1dld Ind R I i Altdla d •m.po.lL, dh ~-it 

UC- BrflNsd .. Rl"8*•1l 
4.1" ........ ..._, Wllllrn W. I COlpo.lllk.i, and Hln1a TIUlt Cc:ln1*'fY d Calbria,, dmd lilly 22. 

11188 

~ lndll*ft -.-i Wllllrn.,... Corpolllcx, and Hln1a Trust Compmy d Cllfomla, d*5 Oc11:1ts 24, 
1111111 

4.3"' Fonn d &IA*i1altll ..... ID be ..._., 1n10 bleilaa, W.W., W. I Coipo.111011 and H1rrt1 Tllllt 
eon.,.,, of c.a.nla,,...ID .. 101121' Saor~ NoaDue2rll17 

4l1'f Fonn d SUffa,•tlll lnderue ID be....., 1n10 ~ Wi11111n _..._ Coipo.1L1 8'11 H1rrt1 TMt 
~alc.a.nla, ~ ID .. 101121' senior &boi'*-d Noa Due2005 

10.P l.-i ••••It~ W1111rn PCS D c«pc.w1L1 and Nar11am Tlllcam Inc., dlllld ..._ ao, 111815 

1Ul' PCS 1800 Projlct n1 a..., ••••It ~ W1*n PCS Co.po.IL, and NurtiMn Tllloam Inc.. 
dlllcf ..._ 30, 111115 

1o.P Purdw ~··· bellllN1 ...... Norlll Colmuiclllanll Co. and~ Claa Colpo.afcln, dlllcf 
.U,29, 111193 

10A"' 1..-\ ••••It arnar,g w..n '(di 11 11 Col))CJl81b, and The T~ Bir*. Blrdl,s BIi*, 
PlC, and llargln Gcan:J T'N1t c«..-, dNewYort, a a.ta~~ tore. V11ba L---. dlllcf 
JIN30, 1995 

1Q80 Fhl A11•llll1e1t 11> Lal ,t.cp-it by and IITlOnU w..n Yt1relesa Coipo.ldb~ The T~ 
Bn. 8etdiys 8n. PlC, and Margin~ Trust~ cl NN Yen, !9 W.llgliQ ,,,,,_ b' .. 
v..... ....... ~Jaraay11,1• 

106" QIPllfY Col*a by a,d ~ w..rn PCS Colpcnllon and Nolda Teleoo.111ullc:lllol• Inc;., dlllld 
Dlol, ... 14, 111815 

10.7"' Puld'lae and 8a ...... Nolda Mable l'tlonea. Inc. and Wllllln ~ COlpo.lllol~ d*d 
No.ti ... 10, 111815 



&,IIJlt Oesctfi)Cion 

10.r Weatn Wireless Corpo,lllol,, 1994 Manage,'*'1 lnoen!MI SIDdt Option Plan, appl'Olled, as ~ and 
ameoded, by Shateholderl Novenw 18, 1995 tcge1he( wllh bm ot SIOc:k Option~ for oftln ........ 

10.~· ~ ~It by and among West.em 'l.nlas Corporatiol, and cerialn ot Ila lhlreholders, dai.d 
Jiiy~.11194 

10 1C1'1 Fht An1e11dn•.t lo~~_. by and emong Weslllm w.relell Corporation and certain alb 
lhlnll'loldels, Adding a a Patty W9s1ern PCS Corpo,llloi, dal8d November 30, 1994 

10.11N w./tvs Agrwnent by and among WNletn ~ Coipcnllon, Western PCS Corporation and Cllll1llln d 
WilAlfn Vmlm Corpcnllou'l lhalla:lerl. dNd Nowmb.-30, 1994 

10.12<'1 W.- ~,eement by and --,g Weswn Ymlless Coiµo,atlcx, Western PCS Corpe;,, atiot, and cert11n al 
Waarn \Mrelaa Corpo,111loc.'1 et•etiOIISels, dated February 15, 11198 

10.1~ VOfllg Agleernent by and among Wlslern 'lfflllllA Coiµo,allon and c:er1lln alb ~ dated 
.My 29. 11194 

10. 141" Valfr1G ,ll,Q,N1118ilt by end among w.tenl WnlNa Coiµo,1tloi, and c:en,t, otb ahareholdel's 

10.1(/U ~ Agleec11191,t by and .._.. WNC Hcd1g Co., lne., IU('Qet- In lnternt lo MARKET$ Celka 
Unled PMtnenhlp, and \\RC P,ope.11es, Inc., dated May 1, 1994 

10.1r ~ ,11,Qrwnont by end bet-, WeAem ~ Coiµo,,llon and Oej.41tme.,t ol Nalur1II ~ 
daled August 25, 1995 

10. 171" Fht Amec.dment lo Leae ~1•11 by and bltween Wesleln W'Aless Coipoillloo and eep.b1•1t ol 
Nani R8IOUl'CeS, daled F1ll:lnay 2.S. 11198 

10.18"' Form ot Collar One Group Ucense ~-It 

10.1111" AA8l ~ '°QtNinent ~ WN:lern PCS Ill Uoense Corpo,atiol, a Buyer and GTE 11ot*iet 
IIIOOtJ)OI illled a Sea.', daled Jlnulry 16, 11196 

10.2C1'1 Plmw and Sale AQl'Nli•II by and~ Robert 0 . Tyler, Esq .• a Trua=,ee. Seier, and GCC IJc:el.e 
Coipoultb., Purttaw, dllad Oecemoer 22. 1995 

1Q.211'1 ~-·•at lor Pla'CNN and Sall ot AIJloplax Coaar Equ!pment. Softnnt and ServlcN by and among 
Amerlcln Telaphol111 end Telegnlph Coffp!y, WNC Hcd1g Co.. Inc.. l'ICX'NIOI' lo MARJCETS Celka 
lmlld ~ and Mell General Pamerahlp, dad Mardi 17, 19113 

10.22"1 ~-auit aid Plan ot Reorganlf.lllla by and among Palouse Pagr,g. Inc.. the Shelehoide11 al 100W. ol Ille 
Slodi al I>*- Pagwlg. Ire., Weslem Pagw,g I Coiµo,111011 and WIIAwn Wnlela Cocpo1llllo., dated 
F1ll:lnay Ii, 11196 

10.2J!'l Fht Amend lllflt ID ~ It and Plan ot Reol'ganlzallon by and amang WNlefn Paging I Corpo, llloi ,, the 
for11* Sheetdder, ot 100% ot the SIOc:lc of Paioule Pagi,g, Inc. and Weslem Wrlllets Corpcnlloc, 

1o.2,Cl'l ~•neut and Plan d Reocganlzatloc. by and among SawloaCtl ~ . Inc.. 1'llt st.wetddws ot 52.93,r, al 
the SIOc:lc ol SawlooCII Paging, Jrc., Westam Paging n Coiµo, 11100 and WedlNn Wnlela Co,pol lllol, dallld 
Febr\ay S, 111911 

10.29'1 l:nl*>Ymeot AQ!'eement by and betVleen John W. 5ianbl and We:sll9rn \\1r'llea Corpo,llb., dated March 
12, 11196 

10..2(11'1 E,1~11 Agreemellt by and bet#6erl Robert A. Staplabl and We111tn V'ltrelaa Co,po.llb., daled 
Mardi 12, 199tl 

10..2'J'C'l E:nC*>Jn•it ~ •• ,t by and '*-1 Mbl J . nio,._, end Weslem ~ Coipo111b., daed March 
12, 111911 

1~ 614*>Jmoi,t ~ by and ~ ThnA E. Gilespie and Wesw,n W..... Colµo,alb~ dlllDd 
Madi 12, 1996 
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&tti 

10.28"' 

1o.3C1'' 

1cu1111 

1uzt'I 

1CUP 

1Cl.J4C'1 

1CUIP 

1~ 

1o..:J71'1 

10.,381" 

1UII"' 

10.AOI" 

10.41111 

10.ac-

10.A31" 

10.A,CCII 

10.45" 

10M" 
10.47" 

10.M'I' 

61...,11•• ~1•,t by and~ Nr R. Bender and WIAlrn WI Ill I capo1ailb1. ct-, llan::h 12. 
1998 

Enlpm,11•,t Aoi•··" by and '*-' CNgg 8. ~ and w.te,n v.ntlu Corporllol,. dMICI 
Mardi 12.10IIS 

6,...,.,na•Aoi•••it 11¥ and blllRa1 Donald~ and~....,,..... capo11111o,,. d*1 Martt, 12. 
19815 

Form dR&i,Matrl RMUlw C-W.and ca.,. r II.) Aoi•••• 
Formcf Dhc:b'and a... ............ Ag, ... . 

w..rn PCS Coipu111k111 &11111 A P1•11d aldt PlmllN A1J•1•1t ~ w...n V.... 
capculb, w..rn PCS capoaL, llld C. Pult': 111, 111*1 '*-', dlllld Apt 10, 11195 

PCS Bllldt "C" Oijjiimlb, and An1nc:tV Ao,'M1•1t 1J¥ and emong WIAlln PCS8TA I Coipolllbi. 
Wmsn Wraa Coipo..SO.i. Cook lnltll PV/SS PCS Plf1lw't, LP~ Cook Inlet T1NC01111ucalc.a-. Inc:., 
SSPCSCU.pculb, Ind Pl'IHtlllla Mldll ,,__.. LP. dllld acf ~ 5. 11195 

Llmllild Pa••at.-, Ao,'M,•lt 1J¥ and blelawl Cook lrl1lt PVISS PCS Par1ner't, LP. and WeAlln PCS STA 
ICapo-..,dllldacfNo..91• 5, 19115 

All Aowidna,t ID lllldt "C" Oijjiilltllb, and ~ Agi'Mna,t and Cook INllt Willleln,,..,. 
PVISS PCS. LP. Llmllild Pafl•• Ao,•n•.t b¥ and emong WNlllfn PCS STA I Cclpo1111b,. w.a,,n 
.,.._ CClpo.lSca,. Cook lnltll PVISS PCS Plf1lw't, LP., Cook W. Telecom1U11catb11, Inc:., SSPCS 
CC1po111011and Pn>Ma"* Mecle Partners LP. dad III d Apt a. 11198 

Ammcllcl and R8tlllld t.c.n Aoi•••• emong Western Wlnllea Co.po.1!1011 111d lhC' T~ 
Bir«. ~ Bink. Pl.C, and Uorgln GunnCy Trust ~ d New Yc,tc. a Mlnaglng .t.QerD tor the 
vatoue i...mn. d*1 w.y a. 11198 

6-ld ~.•dl1al( ID Bloc* "C" Oigalblloll end F1nlndng ~,a.t end Cook ln:.t Weslllrn Wrw1eu 
PV1SS PCS, LP. Udld PIii•• ~ 1J¥ and among W1Alffl PCS STA I Ocipo1111b,. WilAlrn 
~ Coipculo.,. Cook lnltll PV/SS PCS Par1ner't, LP~ Cook lnlllt Teleco.111u,lcllllans. Inc:., SSPCS 
capo.do., and PnMdel"* 1111111 Pll1nert LP. dlled III cf Juno 27. 1898 

T1*d AtM.ldnw• ID 9lcdt "C" 0.piltllion and F1nlndng Ag,wneot Ind Cook Inlet Wllslawn Wnllet8 
PV/SS PCS, LP. Urnlld Pafl•• ~••It and Fnt Al-dl.•lt ID Tec:hnlcll SeMces ~.•it 1J¥ 
111d lfflOr19 Wetltln PCS STA I Co.po.lllbi. We*n Wreless Co.po.ltlo.,, Cook Inlet PI/SS PCS Panrt, 
LP., Cook Inlet Teleco.mu,k;lllb,s, Inc.. SSPCS Co.po.ltlo.,, Pfoolldela Medil Pll1nert LP. 111d Cook 
lnlllt ~ ............ PI/SS PCS, LP •• dtill9d Jc;, 30, 11198 

Gensal Ao,•••• tor ~ d c.a.. SyAms ~ luoent Tedloolcgles Inc. and Wllttem 
Wreless Corpcnllcn, dllDd ~ 19, 111119 

~iw,t Ne. 1 ID PCS 1800 SUpply Ag,-,t ~ Western PCS Cotpcmb, 111d No.t1em 
Tel9co.n fnc.. dllDd Jc;, 25, 19911 

Arrwdl1•1t Ne. 2 IC PCS 1800 SUpply Agl-tl ~ Wet1em PCS Cotpo111b1 Ind Ncl1hem 
T eleccm lnc.. datad J4i:f 25, 191l6 

Ameodm.-tt Ne. 3 ID PCS Supply ~ t '*-1 Western PCS Co,pcntlcn end Nol1l!lem Telec:cm Inc., 
dlled Odober 14, 1998 

Watl8rn 'Mt lesa Corporallon 111116 ~ Slcdt ~ Pltn 

Western Wrelesa ~ 1097 ExecutM Relll1ded Stadt Plln 

Form ol Fht MWldment ID Amended Ind Reetlllld Loan loQrwnent lmClng Wealem v.1r'Dlesa Corpcn!icl, 
Ind The TOi'Onk> Dcn*'lon Bink. Bltdlya Bink, PLC, end Mc,gln Gua,anly Tnat Con1)ll1Y of New YQl1(. 
11 Maneglng Aoenll b-the vartcus lenders. dlltlld Mardi 21. 1 m 
Purc:htlle ~••ii. dlted Apt 24, 11197, by and among Welteln Wrelels Co,pcnllon. Triad Texas. LP .• 
Triad 1.1:ah,. LP., Trilld Olclthcml. LP., Triad C... Co,pcntlo., and Triad C46Jllr LP. 
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10.5(Jllt 

1o.s1• 

10.81"" 

13..1 

11.2 
1U 

UA 

21.,.. 
23..1 

Pt.rd-. AQrN••II. dalld Apt 24, 1897. by and'*-> Wlslllm Wnless Colpcution and Triad c.a. 
Co.µculo, .. 

,Agrwl•t and Plan ol w.g., dal9CS Apt 24. 1997, l7f and -none Wedltn VweleD Cocponlllo.1. 
MllwlN!lila C.... Co,po.d:.11. Triad Im 11Sf11181il Minnesola. Inc.. 8any 8. I.Nia, Claig W. Vlehweg. Terry E. 
Pwv1s, Trt.d CetilrCocpon1&n. Trt.d CeallarLP .. and Triad MinnesoCa. LP. 

P1.n:tw A(ll•s•II. dad Apt 24, 1997, by and i.-i WeAwn Vmllesa Co.pad::i, and Tried CeUlr, 
LP. 

Fnt Al,•ldi,•11 ID losl Agrwnent, dllOd a ot Mll'Ch 8, 1001. among Wellillm PCS n Corpalilloi, 
Harlan Taecan Inc., NTFC CIIJl;II Colpa 11b a and Elq)ort [)eo. 11: ,••••I Colpallloi, 

Second Al,•ld.••• ID Losi AQl-d. dmad a cl Apt 1s, 1997, among Wllllillm PCS n Capallloi,. 
Ncrthlm Teleoom Inc., NTFC Capl:II Capaalloi, and Elq)ort 0...~11 Colpo.lilloi, 

Second A11•1d.1•1t ID Amended and ~ I.cal Agiw1'1811l l7f and ~ WNtlrn Y*ella 
Colpo.lllo.1, va1aua fwwldll lnslllAlonl. md The T~ Ban1c. a.days Bink PLC md libp1 
Gl--.cy TNlt~ olNesYortt• ~ .. dalild May 28, 11197. 

SIIICt &ibia\6,11 low•• by md among Willllm Wrllla Ca pad.a., Hl*:hleon TeleooimuLllb• 
UTald md tMtflllon T ..... 1,1uicllllona Hcdlgs (USA) UrNlld daad October 14, 11197 •• 

Pl,dw Agi-•11 by md among Walem PCS Colµcnllon, Weslein ~ Corpolllloii. Hu1cH1an 
T-..xamu ...... • lffllld md tMcliisorl T-..xa111uic:16:aas PCS (USA) UTAad dabld Odlctl8I' 14, 
111f7. 

Fam ol c.ti ... WU-••• AQ1•1•II by and ~ W l1IDm Vw1releA Colpallloi, and w..n PCS 
Cuip:.caLL 

Form of~ ~II by and belwNII Wamrn ~ Corpaa!iol, and Welt8ln PCS CorpolaloiL 

Fann ol S.W:. Aglw1•.C by md between WeS111m Wn11eaa Cocpo(allon and wastem PCS Ca pa Ilka 1. 

Fann cl 51•4.:Adon AQI•••• by md among Wesllwn 'Mrlless Corpalllloca. ~ 
T•umu......,• PCS (USA) UrNlld md Wellillm PCS Corpalllo.1. 

Fann ol Ta ~ AQ1•11111.C by and betwNrl WoslMI 'IMlless Colpaatjc)r, and WNtlrn PCS 
CcwpcaaLL 

AQIWIWIII ID Form lilillld.Patl6-., dad Sec*-•lbel 30. 11197, by and amlfl!SI Wlmlrn PCS I '-9 
Co.p:aaL., a O e ClOlpotllllo.1, INS 'Mi 11 , Inc., 111 Ion co,po.ldb., WeAlrn PCS I Co.pa ..... a 
0 I 6 COIJ)Ol .... l. llld lawa ~ Serw:m. k'c...111 Ion COIJ)OI .... I. 

le.a V*llla s-to., LP. UrNlld Pa••_.., Agl-ient d*d a ol s.-,.- 30. 11197, by and 
blllieln INS W. I k-c... a Gensll Par1ner, Sid WilAlrn PCS I Ion Capalllo.1. a Lmlt6d Par11w .• 

S P e l..ica'M Uei,••ace llld ~ ~ SeM:es AQ1•1•11 dMlld June 1997. 

R"ll An.aid.wt ID see... IJcsa, .... .._ ... 111d ~ ~ s-tces AQ1•1all dlllld 0ecw.- 1997. belllw'I ~ ,. .......... tnc.. and~~ Colµcnlor.. 

Laar 4•1•.C daad Deo1111ibel 1fl. 1997 ~ Willllm Wralaa Co.pa ab, and •••om Serv1c:a 
Inc. IO pn,wlde pr'OCllda 111d wvlcN pnun ID the Software lloanN ..___ e,d ~ aig 
Serw::a AQI•••• 111d Ant Anwld.1at lhela:>. 

MIit.at h' R81P*•Ct C<lrmOI EqiAy and R..ied s.Jdddlia ........_ 

SIIICacl A•ICIII Dia 

... _.... ... Dleollllor1 and,.,.,,,,,. ot Allndll coidlloi, and~ cl Ope••• 

Slt-+hllaol .. ~ 

Cot-col Miu AnderWIII UP 
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.. 
IIGNATIJRl!S 

Puraalt lo Ill~ al s«:lan 13 ot 15(d) alfle s«:ur11111 ~ NJ.al 18M, Ill .......... duly 
ca-. la "l)Ort lo be 1918d on b behllr t,r the 1111d1n9,ed. ._..., duly IIAhaltzlld. 

er. ,,, 
Jalln w ...... 
a.mwt atltll 8aad and 
a.rena. Cllbr 

Plnun lo Ill~ ate. &eadlN Elda,u., lllt1ol 1934, la report,_ bwl IIQnad t,r Iha~ 
pa,wemon blflllollhe...,,..all Ind tnlle ••.., anti on Cle dllN ~ 

Sl!n*rM DI 
a-m., allhe llaa'd 111d awr, e.a .. 

Ill. oac. o..: Mad, az. 11111!1 
JallnW.&llnD, ~~~ 

It/ Vice a..lrnwl Ind Qlllf Aaldll omc.- o..: Mad\ 27, llB 
Oonllcl <Mlwll (Pltnc:lpll Aeldll ~ 

It/ Conlr\lllr o.a: March az. im 
NtcflLYlar ~~omc:., 

• ,li:IIIIL BIiia. Jr. 
Dlreclor o..: Mwm V im 

1111. 
atlll R. CCI&, 

Dlreclor O..:Nmh27 UH 

a,, 
Dlllflf ,le.. Dlreclor DIii: MlldJ 21 1JB 

IJ/l. 
.---11.-..i 

Dlreclor O..Mw:s;b27 1JB 

Ill. Dlreclor Dall: Md 27 ,. 
T .... O'Toall 
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4.lf1t 

10.11" 
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. 10A" 

105" 

10S" 

10.71'1 

1CUP 

f(l.81'1 

10.1c,'I 

10.11"' 

10.1:z!'I 

10.13"1 

10. if'I 

10.1&f'l 

10.1d" 

EXHIBrTINDEX 

Ow::i t6.» I 

litieidldllld P•*' Mldel ol lnoo1po11tio11 of Ille Reglsnnt 

e,..o1 .. ~-il 

...... 111111W1 WN1111n ~ Corpo,llllal, and Hen1I Tllllt Coqa,y d ~ dllld U., 22. 
ta 
WA1b9 ........ W11a11rn ~ Co.po.ab, and Harlll TNlt Coqa,y ol Clllomia. d..s Oc*lbar 24, 
u. 

faa ol S t t C ... lndlll*n to be....., t*> ~ WIISiin v.traa Corpalloi, ll'ld tt.r .. Tnat 
ca.r-, olCllltw, ... NlllrelD .. 101mr. S.U Slb,ldl,,ald Noa Due 2D08 

1- '411911auu1111 .. -, W1tStm PCS I Ccapo,lllb, 111d Northlm TtStoam Inc.. dllld .M1e 30, 1995 

PCS 1900 Plajltc:t 111d ~ AQ1•1•il ~ WltStm PCS Ccapa11llon aid Northlm Teltcom Inc., 
dtlld .Ame 30. 111115 

Pun:fw ,V-,ell ~ Mob'olt Norlll Corrmri:llonl CO. and Garwll ~ Corpo,lllb,. dtlld 
.M,r 211, 11183 

1.oa1 Agl-.-,t amq WNarn V..... Co.palllb, and The T~ 8ri, 8trdtp 8ri, 
PlC. and l1agtr, Gt.anrlly Tllllt Coqa,y ol NewYortc. a ..... ,g A(/llta for llhe Vlrloul La,dn, dtlld 
Jlsle 30. 11195 

Fnt A1111nctne11t to Loan AGl•••ll by and among Wesllln v.tella Corpo,llb1, The T~ 
8-*. 8ardlrt B-*. PlC, and~ Gunnty T,_ ~ of New Yen, a Manlgq .-w !ht 
Vlrlrxll Lindn.. d-.o __., 11. 1998 

&ippy ecn..:t by and i.-, Wemrn PCS Co.pcalllloi, 111d Nolda Telecxa111uUllb.s Inc., dad 
O.C.11b11 14, 1095 

PurdW and Sae Agiea,•d. Nalclt Moblt "'-. Inc. and w.arn 'Mr'llea Co.palllb,. dlllDd ,.,..,ibii 10, 1985 

WltStm V....... CorpOilloii, 1894 llanlgement inc.nctYe Stec* OpCbl P11n. liJlplovwd, • adof*d and 
WWWiidtd, by Shaelddllrl Noveniba 15, 111115 ICglOlllt wlh bm d Sloe* OJ,larl l,g.-C for~ ....., 
SloddiUblit A(ll-lt by and ~ w..n Wrellla Co,po.lllo,, and --d Is ........... dlliiS 
"1211.1894 

Fht A.n•4n111t to SIDdifoaldiit Ag,N1*1t by and~ w.tern 'M'1la Ccapalloi, llld Oii1lkl of b •••ddiia. ~ a a Par\' W1tStm PCS Coipalllba, dtled No1rii,.tlii 30. 11194 

W.. Aal'IIIIT•.S by and~ Wlatiin Y*'l1aa Ccapalloii, WltStm PCS CCllpalllb, and C*Wn of 
WltStm ~ Colpoc'alb,'I .,..~ dtllld Noverrillll 30, 1111M 

'Ww¥w Ag,N1ell by and ii'1X1nV WeAiin W...... Co.pcxlllb1, W11Siin PCS Corpcalllb, and 01itlln of 
WNaarn ~ Corponlllon'l lhalaholdett. dad Februay 15, 1098 

~ Aoi•••* by and MD1!I Wlltiin 'Mnll1II CoipaJlllon and OlltlM" of It ~. datd 
July:29, 11194 

Vdlng AGl•••.t t,y and .non; 'Wila1in Wrelea Co.pcalllloi, and~ olb .._lholdtrl 
lw Afll••ll by and IIIIIRiil WNC Hc*lng CO., Inc.. all' C I 11 iii In ln1nlt to MARJ<ETS c.a­
lirat P9mnNp, and WRC P.Ol)lf!IN, Inc.. dliltd May 1, 1111M 

lw Ac,Nla.t by and ~ W11A1rn Wl'1lliela Colpolllllol, and Oepiill,eil of Na1lnl RetOIIICJI, 
dlad.August25, 11195 



Eldti Dna1IClon 

10.17"' Ant A11•a••• 1D lw •-••• by and~ Wllsllltn v.1r'eless Co.poldon and DljMtare• at 
Nlll.nl Raaurca, dlllcl Febnay 28, 1998 

1Q.1i,II Fenn al C..-0. Gr014> Uowa ·-··· 
10.1at'I Mall Purc:tw AQ.w,•• b11111W1 WNllrn PCS ID Llcalle Co.pu(lllco • Buyer and GTE Mcdlll 

lncmjlCl-.ct•Slllr,daldJamay 18, 1W 

1o.2rr Pt.dwi and Sa AQ.w1•• by and~ Robett 0 . l)llr, ~ • Tiwae. Slllr, and GCC U.:... 
ca......,. .. P&ftlms, dlllcl o.»ut• 22. 11185 

1Q211'1 Agi I IR I II b f'uldw and Sala al Al .... c.a. Equipnsl. Sf Q 8 and SeNas by and IIIICqJ 
kulca, T...-uw and T~ ~. WNC ~ Co.. Inc:.. ,.,....... ID lilARtCETS c.a., 
lbllld Pw••4 and MCI o.-111 Pa,.-.,._ dlllcl Mardi 17, 18!Q 

tQ..22111 Aei-•* and Plln al Raas,antaloo by and among Pmae ~ Inc:...._ St•......,• al 1°'"' al._ 
ax:t d ,.._ ~ Inc:.. w..n PaQlrv I COijlCl•on and ~ Y*elW Co,pu ... , dlllcl 
Fmuay&.1• 

1cu:,,e Fbt Al1•m•• 11> AQ.w,•il and Plan al Rws,wa.6w, by and ill'UIII w...n ~ I Co.pea.A.,,. .. 
b1mr Slw.r..-., ol 1°'"' allW Sb::kd"--~ Inc. lfld ~ ...._ ec.i:jlCI•, 

1Cl.2P .-• and Pieri ol Reo.s,autmlb, by ..S ill'UIII sw-..-. Peglrig. Inc:.. ._ Ste.itudaia al~ d 
'-Sloct of Sablll Peglrlg. Inc:.. Wiarn ~ I Capoqloo and W...,, Y*llllea Co.po ... ,. dalld 
f'etlnay5, 181111S 

1~ 614*'tnall ~·•• by and......, Jatll w. S1a'DI and~ VA 7 Co,pua6:a, dlllcl IIM:tl 
12.1888 

c.,..., .... ·-··· by and ......, Rdla1 A. Stlj)llb, encl Wlllil'I\ 'M'lliea Co.po ..... dalld 
Maldl12.181111 

~natAc,Wi&ilbyllld'*"-'IA:aiJ. nu-andw..mVA I 
12.11191S 

&t\*Jt11•.t ·-··· by and llllilwl Thaw E. Gllaip9 and \....,.. ..... COijlCI ...... dilld 
Mardlt2.1SIIIIS 

&.*Jtn••>ownesit by and blllllwl Man R. Bllndar and w..n VA 7 Cupolif\:., dlllcl Mardi 12. 
1998 

e c• ;www.c •••• by and .,._, o.m a. eam.,g11 and Willllm -..... Cupo ... , d*f 
llllldl 12. ,. 

&qqna.t~•·•• by end~ Doneld CMhtaand W..m Wrellaie Cuj1Cia6a, dMlcl Mardi 12. ,. 
Fann of Ravati-~- Rdt:llw CcMlw.t and Cotlda.._, ••••d 
FarmolDncalrand oa::er .... , ....... 19_ •• 
v..ni PCS Corpoqlon s.taa A P ... ,id Sloct P\rctw Agiw1all ill'UIII WilAlrn Wr'llla 
Capca.A.,1, Wa1an PCS CujlCilllioi, and Ille Plldma'l lllad llenlln, daad ~ 10, 1995 

PCS llodt "C" Ols,aaal.w, and A•dlG Agiw,•il by encl among Wllailn PCSSTA I Capolllioit. 
Wlltetn WnillalS CoijlCI ... , Cock Hat PV1SS PCS~ LP~ Cock lnlllt TeSecoo11ukalb11. Inc:.. 
SSflCS capo.•, and~ ... ...., Partnaa LP. dad a al Nowmbel e. 111115 

lnllU Pa'8-Agiwwwilby and~ Cocklnlt PVISS PCS Per1IWi, LP. and W8mnl PCS BTA 
ICGp..waliatdi*ad•dMo.oulbw 5. 11195 

All Aliliio.-.. ID Bled "C" Ols,ailtelol, and A•dlG Awi•••• end C«* 11-.t WilAlrn 'Maia 
PVISS PCS. LP. Ur.lad Pa•••" Agiw,ail by and among........,, PCS OTA I Co,puiilb .. ~ 
.._ Coop._,. Cook Hat PV1SS PCS Pa'*', LP~ Cock Hat T.-...11,ulk:illb,s. Inc., SSPCS 
Capo ... , and PnMila.a Midle Pa1rW1 LP. daad • al Apt 8, 1111111 



. 

Ellfllll 

1o.r Anwldlld and R di los1 Agrwnent emomg Wllltllm Wrelea Corpo.db, and The TOl'Olllo-Oorril 
a.., ~ Bir*. PlC, and Molgan Guarani)' Trust Con.-,!)' of New Yortt, a Managing AQenta fDr the 
Vll'loua lMmn, 11-.s May 8, 189S 

1D.3111" Second' Amadn•tt tD Bloc:lt "C" O.gaulz:alloo and Financing ~d and' Cook Inlet Weslem 'Mr9laa 
PV1SS PCS, LP. l.lmlllld Par.11er1hlp Ag! wnont by and among Weslem PCS BT A I Corpoi alb~ Wes1arn 
~ Colpo.llllol~ Cook Inlet P./ISS PCS ~ LP., Cook lnlot T~. Inc., SSPCS 
Corporlillol, and Providence Media Paitnerl L P. dalled a of JIil& 27, 1996 

10.41P T1*d Al1•idnetl lo 8lock "C" ~ and F'Nndng Agreemeot 111d' Cook Inlet w...n Wtelea 
PV1SS PCS, LP. Un1led ~ AgrNn,ei,t and Fnt Amenc1ment 1o Technlall s.vtcea AGl•••tt by 
and amorQ W1iA11'n PCS BTA I Corpcntlo,~ Weslarn 'Mreless C«poia1loll Cook lnllt P./ISS PCS Par1re'1, 
LP., Cook ,,_ T~IS, lne., SSPCS CO!polatlou, ProY'.deoc:e Media P8l1nen LP. and Cook 
Inlet~~ P./ISS PCS, LP., dallld Jut, 30, 1996 

10-41"' 

10.C'I' 

1o.od' 

10.,Wl'I 

10.45" 

10Ae"' 

10...7" 

10.481" 

10.All"'I 

1o.6CJIII 

10.St"' 

1o.52"' 

1G.a' 

1fl.541"1 

1Q.56t'I 

1a..-

Genni AQrw&,•tt for Purchae of Cellular Sya1IWns between Luoent Technolog!es Inc. and Western 
.,.._ Q)ipo.lllo,1, dallld September 16, 1996 

An•idi••tl No. 1 1o PCS 1900 Supply ~11111d ~ Wesuirn PCS: C«poiatlo., and Nonhe,n 
Tllilaim Inc.. dad Jfif 25, 11196 

Ama,duett No. 2 lo PCS 1900 Supply Agreement '*-1 Weslem PCS C«poratlon and Nol1hem 
Taoom Inc.. daed .Mt 25, 1gll6 

Amaidnetl No. 3 lo PCS Supply Agreement bei-tl WaMrn PCS CO!pol lllo.uncl Nof1hem Telecom lne., 
d:Mld Otti>er 14, 11196 

Western~ Corponllloo 1996 l:JrC)loyee S1od< Purdlue Plan 

v..ti,,n ....,,_. C<Jrpolltiol, 1WT ExtlGVllve Restrlcl9dl Stodt Plan 

Form of Arlt Al11e1idine,~ lo Amended and Reslaled loan Agrwnent among w..n 'Mrelesa Corporatlo.l 
and The TCl'!llm Oontion Bank, Barct1ys Batlk, PLC, end Molvan Guaranty Trust Conwny 9f Nffl YOik. 
as Mana,gklg ~ fof the various lendefa, dalllld Mardi 27, 11197 

P\at:l1aSe AQn,emllld, dlllled ~ 24, 11197, by and among VVecwn Wlrelea COlpo,atbl Triad Tua,, LP., 
Triad Utah, LP~ Triad Oldahoma, LP., Triad Ce1U1ar Corpo,atlon end Triad Ceo1.11i1r LP. 

~ Agree111e1d, dated Apft 24, 1997, by and~ Westem \\nloss Corpcntlo, , and Triad Cellular 
CO(polllllorl 

AQl'llllUlllllt and Plan of Merger, dalad Apft 24, 1997, by and among Weslllm WIRlieu Corporatlo,l 
Mia~ Ce6ar Q)iporlllloll Triad lmestment Mmetoea, Inc:., Sany 8. L.ewts, Clalg W. \llehweg, Teny E. 
PuMa. Triad CeliAarColpo,atb,, Tri9dl Cellular LP., and Triad Mmeaota, LP. 

~ Agrwueut. dalled ~ 24, 1997, by and be1-l Western~ Coll>crafb, and Triad~. 
LP. . 

Arlt Nnlllld'na,lt lo Lmn AQrwnetd, dated u of March 8, 1997, among Wes1a1n PCS U CO!polltiol,, 
Ncx1holn Teillcocn Inc:.., NTF.C Ctplal COrporallon and Export OIIYelopment ColJ)Ofdon 

Se..ond Amaidi11e11t lo Leen Agreement, dated a cl Apt 15, 1997, among WeA1rn PCS II Colpoialb~ 
Northam Telecom Inc., NTFC CaptaJ Corporation and Export Development Corpoiration 

Second Amelidi1e1t 1o Amended and ReslSled Loan AQrwnent by and ,among 'NeAl!rn v.nllss 
Colporllb~ var1out 1nancial lnstitutiona, and The TorontD-Oollinlo Bank. Ba'elay'I Bink PlC and Motgan 
Gunncy Trust~ d Hew YOl1t a~ Agenta dated May 2.8, 1997. 

S1Dc:t &i>lalpClo,, AQrw&11e1il by end among W8sllirll 'Mnllela Corporalb,, HUll::hllml Telecomnuliclllons 
llded and Hulctieon T8'eccl111uilc:doi11 Holdlnga (USA) Uriled dad ~ 1.C, 11197. 



13.1 

1S..2 

tU 

UA 

21.P 
D.1 

27.1 .,. 
(1) 

C2) 

(3) 

(4) 

(5) 

t'S) 

(7) 
(8) 
(V) 
(10) 
(11) 

Farm cl C.,, Ma411,&ll Ag!W,&ll by and belllN'I WIAlln WrWNS Colpo:illb, and 'WIAlr'l'I PCS 
Colpoillllo,L 

Farnof Aua•,o Ag!W&llby and bawl~ v...... Coi)II.Wilb, IPdw..n PCS CUipur ... L 

r-of S.W.Agiwrallby and~ w..n Y*'IIIN Co.)11.Wilb , IPdw..rn PCS C..pur.._L 

r- ol Stallditaa Aglw,all Ii, and ~ WIAlrn ......... C..pun6 x, ~ 
Te + 4 • PCS (USA) lmlld and Wllllrn PCS Col)li.WilbL 

F«m of T• ~ ~,alt by and ~ Willlll . Y*'lllea Colpuraeu., and Weillnl PCS 
Colpoillllo,L 

'7 ;at lo Form Unllllld Paba~ dlllid Sepla,w 30, 1997, by end~ WNllrn PCS I~ 
CUipumb, a D 2 Li UOipui ..... INS 'A1i 2 • Inc., an Iowa UUipuilllloii, w..rn PCS I Coi)II.Wallou, a 
D I • cupu, ... ., and kMi Nllllllollt Se,wm, Inc.., an lawa axpu,illbL 

ma-... ~ LP. Onlld Pall...i,,\', Agi-lt dad a ol s.,.e.- 30, 1887, by 111d 
t.lwl INS 'Ml I • Inc..• Genni Panw, and w..n PCS I lea Co.po. .... , a lmlld "*"-· 
.._.lbla...,.,.._ll'd ~9VSeMcNAgiw'*lldllllld.._ 1887 •. 

Aw ...,_ldltwill lo Si A I I ~ ......... ll'd ~ l!aV Sanlli:m Agiwwwa,t dllllt 
Da:ad:181 1887, bllliMn csc •••:on., Inc., and w..rn Vt1rllllll Coipcnlio,1. 

Llalr ac,wua,t dllllld Decat• te.. 1187 ~ w..n ..._. Cc•l)UI•• and li ..... 11 ~ 
n:. lo prow1i produm ll'd WW. ......... lo .. ~ llcanli ......... and~~ 
Sr,tca......,_ll'dA'lthtao .. cl&ill>. 

Marlllt b Rilgll1lail'i Cumrm Equity and Ralllal SIDdchc*lel Matla'I. 

Selilcald Fi. adll Da1a 

lla11g.w1al's Dia:PJIPllil and Andpll of Aa,c:111 uordlion and~ of ()pa .... • 

S,f4h+tw ol .. ._. •• 

c-Jld>Avlw4ww, UP 

Rnaiuial D.llla SdlWMi 

Rapxt on Form IMC dllllld Mia 111, 1997 

•IOCipuraid haeln by ........... lo tie tlllhlJl 11a1 wfll .. ~ R1,g1Ailb, SI 7 ,ail on Form~1 
«s.:u-ni. and EM:t&,ue Co1111.._, (Ill "Corm....,,") FIii No. ~ ). 
lllcoipcaa.d haeln by •••a lo h eld\lil llal wfll,. CUl14Ml{S Revll**• Sta l 1&.t on FolmS-1 
(0: I I "' Ai No. S:SS.2 SI IJ}. 
lnolllpuratid ballln by 18"'aa 1o o. ..,.. 11a1 w111 .. ca ... ,,.. ReglAalka, sr ,a.t on Form M 
(Ccoaniwlrlu Ai No. 333-1481511). 
IIIOCIIMWa.d hwilrl br ,-.._lo,. alllll Miid wtll 11111 ~· Ro9,lllillkJ, SI ,all on Forms.f 
(Cwwl I tAINo.~18137'), 
lncoi'pu.Ald lwwi br ,-.._ lo 1'111 afllll 8al wlh .. ~ fb.gila ... , SI 7 ,&ii on Form S.1 
(C I I tAINo.SS).148) -
laoclpaaad....,.. br 1&www lo Ille eidllll llad wlh 1111 Col,4*,)"a fb.gilallb, s:ta.,a.t on Form 8-3 
(C I P I Ai No. 333-141158) 
he I -.S .._ Ii, a&aa lo .. extllllttlld wlh Iii Curr'l)8llfs Form 1o-K for'lheywended 12/31/IIS. 
•IDOlpuraid...., Ii, •••a 1o ._ eidllll llad wlh e. ~ Form 10-0 for Iii quaw ended 3131/117. 
laoclpcaa.d lwwi Ii, ..... lo 0. edllll 111d we. 11111 Coit4*i{'i Form 10-0 for .. qua1lr ended 9/30/97. 
._......, __, br ....... lo .. ahlll tlld wit. .. C..,C)Qlp Form 10-0 b .. qua1lr ended 'ilfYJl'l7. 
Palaaid .. ..,.. '-bean umllld and tied....._...., wll\ !his... .. , of,. Conluilllrx, putll,9,l lo,. 
~ AR• • , Raq, 1 G C..,ldonllll T,•,•• ia,c1er Rdlt 24&.1 fll '* Seclda &d&GI Id of 
18M. 



l!.dlM U.1 IWa<ET FOR REGm1'RANrl COIIMOIC EQUITY AND RB.ATC> ST0aCH0LDER 114'tmta 

The Corr.-,y co."1•ad b In&! pubic offem:I on May 22. 1IKIS, It• p,a to Iha pubic d $23.50 per lhn. 
Since ht da . Iha CclrT'.-,l(a CIM& A ComrMn ~ Ila beal traded on Jhe NASDAQ Sb* u.taet under h "Yfflbd 
WNCA T1w'a Qfflll1lfy II no I t 14Jt.ad pubic~ nwtr..ll b' Iha Cc.iC*lf'I Cllla B Comnan SIDclc.. TIie ~ 
IJtllll .... b1tl 118 quawty hlgl\ and bit bid quollllal1I far Iha OU. A Comnon Slodl on .. NASDAQ Slock Mnlt. 
n.. qualllllona l'llect fie .._....., pleat. wllhaut r.«11 nwrtt....,_ nwft-d(Jr;m or co.milNb, and r-, not nae r ty ·-,t ar::u:I....,...,,.. 

mz l:llm1 I.a 

Aral qiatw .................................... .... $181/8 $12 

6-ld qulltJr . ........ .................. --- $18 7/8 $10 

'TI*'dq1a11,r. ___ • ..._. __ • $1111/8 $13 &'8 

FOldl CJ*W-·-·---· $2211' $181/2 



ExhM 112 SELECTED FlNAHCW. DATA 

The~ tlba Nb b1h 08lllln ...... QOMOlidAd llnandal and ope, .. .g dlla b the~ .. of and 
b .:fl of Ille the y..-. In Ille period erldld Oec:eolt>el 31, 19117, which - delMld fr1lln Ille CoircilnY'• CCll• M a ad 
lrwdll ,ea Ind nam ._., 111111111ft been IIJClled by Mu ""'*-1 UP, ~ldepeildllit pd!: 8CCICU1lanta. M 
o1 .. dllla dlcdS be rw1 1n coc,p1C11on wt1ti ~ OilCluon and Anllysb of F1nlndlll Condi1lon and ~ of' 
Opeillb•" and lie~· coneoldallid tlnandll 11111 ...... and noCN thenllo. 

jDallrsa• Q.&'ICIP Y .. &dldD1 abw'1, ,.., ... .., 1117 1 ... 11K 11M 11a 

C II 1 •• llaof a, I Dia: 
A - - - ·-- ······ -·-·······-··· ···- $ 380.A ' 243,IIIO I 14a,5!!6 s S3,10I s 20,7:k 
~E; -·---·-- .... 640,238 m.m 11'0,8) es.m --a,..lllellla...- --·--·-·----·--- (151.11111) ~ (Zl.ffl) ~ (4,182) 
aa.--~·-·········-····-·-····· (!05.873) C4.21!l (2074) &:Cl !11t1 .._ ... , .... _ .. , ... ____ 

(21115.5)4) (130.105) i-.-, 3,121 
En 7 ,_ tuea) 

.... .._J\IIIO -·-·- -·----···-· ' c,955),1) I l!~1!!J I (Mll54) I ~ ' U29 

...... (f): .... ._~ .... - ... 
.......... , 1111111 -·····-·-·-···· $ (S.79) $ (2.00) 

,__.,_elldol-*w19'•t 
$ (Q.17) s (OS) ' cuo ... _____________ ____ 

l.!!,1~ 
........ Oc,11) .... - ........... ' 2·?!2 ' (2.00) ' (.1).118) • (OSI) • 0.10 

~-...----UNdln ~llllllc~-.-.. .... -......._ ____ ·-·-····- -··············--· 105,m 05,19G.000 t1111•10.ooo "3.IM0.000 32.253.000 

C.-0...: 
fiBrT'M (2).....,-·--···· -· ·-·-.•. ··········-·--· $ (2&. 1111) $ (7, 1.s) $ 25,521 $ 2.1(12 s 537 

(1) The~ ot stw.. outstadl,; Im been..., I 1 1 besed on lhc ~ ol Stateri11111t ot Fkla,,cial Acccl.r61g 
Sbidudl Na. 128. 

(2) ~ •+-• Cll*•G aa beb9 dlp«.ia6:w, and •1otlz..Aloi1. E8ITOA la a w CCllii•IOiiloJ UMd In the 
..., tu II nae p111palid In a:codlia 11.th Ur.lled SlalM ga•altf !ipill1 acc:ou1ling pnqi.111 ('GMP") and 
-.., no1 be CCll..,ed es•_..... ot net cath 11on from oe*11tii.g adlvllia. 1n 19114, the~ IIICCll'ded 
powilba b l'lllllruCtJmg costs of $2.5 ,.,..,,.. EBITDA beb'e IUdl prcMSlona far ralNdunng oom ~ have been 
$U m9cn. 



•, 

D : i.t'1 
l'Di*nr hf"---.i 1117 , .. tllS tlM tlU 

C: 1SCP ..... .,._Om: 
a.. ---·----·-····-. ta.752 • 14,180 • 37,009 • 35,798 • ......... % .l.lllTL.--·-········· .. ··- -.129 113U17 t ~ : 120,W ..... ~ ...... , ,, ...... IIIL. 807AOO 540.C 417.111 211.-
mis, ------·--·--- 7UIS 

1,M~ • 1~ T- ----·-·--······-. 11n@ • • • i $ 
c.r.t ----··--. T ............................. al 

130,545 • 144.4114 • ... • 38.214 • 1'"7 _,..._ __ 
-----·- 1.385.000 743.,000 3112,417 200,8l7 a.a, --------~al I I ·--·------ U19 • 2 ..... ...., ____________ 

,boo S5U48 
~ 121;1 p TallHsC••lllllrla 2 PS .. ..., ___ S I 1r2:'?.10S • i i ... 

«-Illa: 
Clllllllr 

,, ._.._ ________ 
S20JlOO »-·• 2III.IIOO 112,IOO 30.000 IIC:a t ••• ---------· 129,IDO 3b.8DO 

,,... ... 
"" 

1iii , .. Y-EndedD b .. 11, , .. iiii 1iii 

• (1 u..cilll> $ (St.s,3) $ (745) • C*). ~ -----·-·------·--- $ flllUO') • '49l,OIII) • cm,579)" (10,1IO) • pZ.ASI 
-""'-·· .. ------- • 727.378 • -.112 I -- :s (1Q.m) • auu 



EldllMl 1U IIIANIO WMT'S DISQ SSS10N AHO ANALYSiS Of' FIM.UfCIA1. CONDmOH AHO RBUl. TS Of' 
OPBtATIONS 

The fclon1g II a dheoNlon in1 ....,_ ol tha co, +..,.. ~ C01dloi, and ,_.. ol opau,lloi.a ol tha 
~ in1 1toA1S be r..s 1n cot+JndlOn .e 11a ~ COi• +-., 11nanc:1a1 .._,.a and "*-._.,and 
othar ~ ~ .. llilllt.., fnc:uiad hanlin. Ma,_. ol 11Qq14allona. Ila~-opal .. ,U IW.D tor prtor partoda 11wy 
not bl kl• s .. dMLnp&tbnaa. 

OuuctDw 

Tha eon-.-,, prowtdN ..... COll'l'f'Uicall ~ In lhe .-.m Unllld Sllllla llvcugfl .. ~ in1 as.a• alCllMII' COlfflll.N:llll .,._,.1n ea Rini s-tca "'- ('RSA") in1 Mallcpoaa., s: a r 11 ,.,_ lrddlg 
12 RSlw -.nd tllffl Tltld caaar COlpo.-.~ Trt.d Calullr LP. ft _..., al hlr ....... (CCllllldlwily "Tttacr) In 
Odabar 11187. Tha eon..,, - bloadtald parlOIIII CClllll'IU'lk:a ww.. ("PCS') ~ In -, Map-Trading 
~ ('VTA"). ad! al wNcti la OCiiiiMad COIJliacill epalllo111. ~ 11187, Iha CiDn'CJanY w g,rw,ad 100 
adcllk..• PCS .._ In lie Federal Cormu*:alon C01111.....,,·• ('fCC") D in1 E BIDct &IC5ona and aoqund ~ 
PCS lcaw • part d 11 ,oqiHfon al Trt.d In Odabar 11187. Cook lnllt WNan .,..._ PVISS PCS, LP ("Cook !Net 
PCS').apawll$1nwNdl11w~tddaa<ta.ftlkrAld~.-.Nplnllrest.OWlllbloedba,ldPCS.._ln21 
BIiie Tld,g NW ("STA") 1nc:b1r.a - lllt wwa aoqund In hi FCC F Bb:k u::llon «mg fie Int qiaw al 1997. 
1lla h al._ BT.As C01111•.cad C01111•cfll opa1 ._• In Jule 1997. 

The~· - ocn11t pr1n.ty o1 ~ --,es (1ncludlng accaa c1t1tgaa and uaaoa chlrgas). 
roans - (1- c:twged for pnM!i,g NMCIII ID ~ ol other callAar connunlr::allcn IY*"' when lldl 
....,._, or "l'OallW$," place or raceMI • phone eel_.., ,one ol lhe ~· Mfvlce arw) end aqulpmant ...._ 
The IIIIIPlY ol 118 ~· ,___ .. darMd tom Slbsablr--. The Company'* no,__ tomb 
~ or PCS sJ*ns prtor to Fetlnay 1, 1995, in1 Febnay 29, 1995, reaped/Yaly. ~ flam peglr'Cj 1Y*na .. 
lnc:l,ded In othar -. The ~ ~ ID oonllnua ID NI caaAar and PCS landlela below COIi in1 niganla 
0.. lo&taa - • cost ol bulc1lng b aubccrtl« tme. ,.. usecf l'lereln. "..vice ,.._. Include ~. roame, in1 
oCher-. 

Co.t ol NMCe oonsbtli ol lhe COIi ol prc,vldlr,u wtreless ww:e ID ~S. l)RTlllly lnc:tudlng com ID 8CC11a 

1cc:111 udanga and 1ong distance can1ar flc:Baa and mararn tte ~· wn1eu natwor1t. Gllwli and ac11,•i11116e 
e.;,a- lrd.de Iha cost& anc let .th t.a,g a aublal,s in1 lhe ~ COIi anodelad wlh 11•.alnlug 
UJacrllali, lncbflng QJllomelr MMCe. acccunliql in1 oe. Clll1lnllzad Mldion:I.. General and adl, ...... 41111¥*­
., lnc:b» pro\'lllona tor unbllallle bulMent roarmg c:t.gea and IUba..7lbet bad debt SalN and ~ coall 
lid.de oaltl aalOCialied wllh acqulr1og a aaatier, lnc:tudlng direct and lndnct ralu C0111,...,,4, ....._ al coats ol 
..... o8ic:a$ and 19111 iocldons, acMlf1lllng in1 promcCbnll expei-. Oepn,c:la1ion and 1111011'lralloi, lndlldaa pmlllly 
depledalfon e>q>er!se aaoc:laled wllh 1h11 ~• prgpe,iy and equipment In MIYlce in1 amor1ttatlon modallld wllh b 
.... .._ tor opeillllo,,al nwketa. 

c:.taiwt <*llrelnid general and aclmralralive c::osts, Wing CUllDmer MIVloe, ~ and ottl« ~ 
fl.w1dlona. banelll al ol lhe ~• ope11111oi.s. 11-costa are aloc:3llld to lhOM ope11!b,s In a manner which rellecb 
11• 1110e. ,•11'1 judgment a IO the nature ol lhe ad!vlly cauu,g lhoae cmta ID be lncumid. 

Aa used herein, "EBITDA" repn1MOta 0!)«8ti11g loa blficn depreclaljo,, and amol1iutlon. EBITDA Is a measure 
""ggj""ll""'il'"'Olty.i.. used !'I Iha lnclusuy and should not be oonstrued as an altemali>'II IO operating inaxr. (Iola) (11 determined In 
accada.c:e wlll Un/led Sllitm genet1lly accepCmd accounting pt'oldplaa. "GMP"), as an allemati'III ID c:asll llows from 
ope,11111,g adlvlllas (as detemhld In acoordancie wllh GMP). °' as a - of liqukffly. Cel'Ulat EBITDA repcuents 
EBITDA from Ille ~• celular opef'lllon$ and PCS E8ITDA ~ ESITDA from Ille Company's PCS 
ope,m~ -

in lhe C0111j41bo, ,a that tollow, 1h11 Con-c>1nY ho tep4ll'alllly Mt for1tl cef1llln lnbmation relating ID celluillr 
.,.ope,_,.._~ .. (lncldng aging) and FCS ope11lb.a. The COf'r1*1Y ~ lhal Chia Is ~ becauae b Cllullt 
~ ~ baen °".nllng tor a 11\.mber o1 yem'I and opcnfo In nn1 marbts wt1le 11s PCS sydems did not C01111.ac,oa 
cpcnl!oilS la'llll 11198 and operale In urtlan maltcata. 



~ of Operatlolia tot they..,.. Ended December 31. 1997, 1996, and 18:s 

The Company h9d 520,000 cellular subsaibera at Oeoembel 31, 1997, repn,senting an lncreue of 195,800 °' 
CI0.-4% di.mg 1997. N. December 31, 1996 and 1995, lhe Company had 324.200 and 209,500 Qlllutar subsal,ers, 
1aspei:llvely, ~ an ina- of 5-4.7% dwfng 1996 and 85.7% during 1995. In :1997, 19116, and 1995 !he net 
lll.ffllW of ~ aricled ltllqh gystem acqulsllona was appoxlrnalaly 68,500. 4,900 and 3,300, Mpactl,>ely. 
Rernoffig 1h11 el'led of Oler Tr111d lubsaibera aoqund In October 1997, lhe subscriber growth would ~ been -42.-4 % 
dumg 11197. 

Dlmg lhebaUI qaarterol 1997, lhe Company purd1ased from Triad !he cellularbuslMas and U$11tl ot 12 RSA.a 
In Trm. Utah. Okfahoma and MmesoCa. Thia~ was oonsummal1'd on October 31. 1997, thus !he ope1at111g 
-a. ol lhe ~ oea. ~ fer lhe twelve months ended December 31, 1997, nvtJ not be lndlc8tlve of l'utln 
ped:» ,,. a.. 

The fobl4ng llblll !sell bttl celtlin linlndaJ data as It l"llllllls to the ~• cellular opelllllcns: 

~h~ 

c.a....-~-... -·-···-~-............... .. 
~--andO,., 

- ···-·---··-····-··· 
TOIII-.. ................ . 

c;..,.operltinQ ~ 
Collolaww,e .................... . 
Collet~ ......... .. 
o.....i~ .......... .. 
Sales ~'Ill rrwbl!r1II •...•......•. 
Oep.kllllc..1 and MIOilbalbi.. 

Teal opnllng ,~ .... 

C.llubr Rawnuq 

1"7 

S245.364 
38,750 

17,734 
$3CQM8 

S 47,001 
29.898 
tlOM!i 
111.~ 
811,5115 

$ 286,6118 

y.., Ended December 31, 
"'cta110• 11M ... ~ 11111 

40.5% S 174.647 65.7" $105,430 
1&.7" 34.095 14.11% 2ueo 

6.3% 111,1134 45.11'!1. 111AM 
S 226.54& $148,6!55 

14.3" $ 41.130 '48A $ 27,eae 
15.4% 2:5.5111 23.2% 20,705 
31.0% 411.o!M 114~ 21.184 
17..8% 52.1'47 27.0% 41,051 

I.JI% e5,34G 32.9% ,11,1111 
S 230.003 $1118,813 

Subsailer l'l!YenUeS have l1aeued over !he pat lhnle yess due to the growth In the number ol sub$a1bera offlat 
llglllly by a decrease In the 8YenlQ8 monthly ce1u1ar 1Ub1a11er ..-we I* subscriber. A-.ge monthly cellular 
amaiber 111V911U' per subsat>er- $51.13 In 1997, a 7.0% declne from $5-4.98 In 19116, which was a "4.0% _.. from 
$57.25 In 11195. The Company·~ 11111 ~ trend wtll oonllnue In 1998. Over the pest few ym Ille celllilr 
Industry as a whole hu Ibo shown a docli1e In 1h11 -. monthly oelkar IUbsalbef revenue per sublal>er. Remomg 
the effect of !he Triad subsalbers aoqured In Odcber 1997, !lhe average monthly oelular aubecr1ber menua per :iublcrt>er 
was $51.38 In 1997. 

The ina- n roemer l'l!YellU8S - lhe past three Yea'I was caused by an Increase In roan*1g lraftlc and 
par1llly olflet by dea- In 1h11 ,....charged btltwes1 can1erl. ~ lhe ComC)any o,rpeaa IDlal roamer minu'91 to 
CCll1llnue lo fnause. lhe dedinc In lhe rates charged be"-' amn wit limit the growth Of l'Oll'lll!I' n,venues, 

Ce1u1ar equipment Ales. which consist plman1y of handset sales. decrea5ed In 1997 primar9y due to the clectease 
In hi average cellular handset ... price delplte lhe Increase In net subsaib« additions. -
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The 1a1ow1ng lltJ6e NCI bth ce1t11r11iriendlil data a II rellllN IO the Company's PCS ope,8110111; 

(Dioll,'l t, f/tcusMm) 

PCS---= 
s.w:.--------
E'~-.............. .. 

TCllll-....--···- -·-
PCS~ I.._ 

Coltfll~.- -········--··· 
Coltafecpt\; ·---­°"*"' 1111:1 ..... p I--·-
Slllellll:l wt re -
Oep,ec:lllu,1anda.o..._. _ _ 

TCIIII apallng _,,._ 

PCS Ra.a -

11$1 

s 112.1517 
!!i143 

s n:no 

s 43.183 
a.a, 
51,871 ..., 
ea.aT5 

S Z14P1 

Y-EndedO.. ._,, 
,i.ctw.ge ,. 

" c:llal ioe 

574.~ s 7,794 

'~ 0,745 
S 17,5311 

~ S 12,(10 
157.a 20,7118 
155.~ 2Q,2llll MJ,l 
a.a )1,605 MJ,l 

3194ft 'U,:!! MJ,l 

Sllll.3111 

, .. 

s,. 
Sl8 -s 3P"/ 

PCS esvlol-... grw In 11197 pmaty bec:a.- al_, al Ille~ UTAa - Clll"llanll cb1l,g h 
fllljolllr al 11197.,._ hN - UTAa _.. Ott, Clll"l6.wlill cb1l,g a pol1bl al 11111S. ,..,,_. rrotlHf PC8 ...,._ 
f'IIWlrAII per~ - WM Ir 1997 • w14Mad to S82.a5 Ir 11111S. N h ~- PCS opal ... # Ott, 
blga, ges_.,g rwenue a..t,g 111119, 118 ,..-"""'yea- llWld la not ,wwwly repiwwwali/9 al Mn nndl.. 

PCS~ ... •.a I t •• ,.... al w,a,acill open6..• In. al .. eo., .. ,.,... PCS UTAacb11,g .. 
_.. 1111M nDlltla ol 1897 and .. Demer MTA tor agt,ll monllll ol 11197 • w ... al ID Ott, lilt UTAa 1M,g 
Clll"IL# al'flrba llr,glha ~ 11111S. The~ •6,. I I canlnuld s,'IMtl In~ .... • a ,_.al 
IIU I In PCS...,_ adl9a.8 and .. W111Mli.6tM,t al WIIIMcill opallllu# In oClw PCS"*"-

Colt al ww:ie cq,e.-. CX11t al~ Ales, and deplecilllol, and a1iOl1lullui, 11Xp11-~ •IPl-ll 
,_ axpa- nuNd by .. optt•III PCS ayall1lL Qt of the PCS MTAa-~ cbqJ .. _... .... 
IMII- In 1097 and .. 0.- MTA - q:a .. 111 Ir tW1l monlhl ol lhlt pe,tod. stlC of ,_ PCS UTAa ...,. 
opaitll:IIII cb1l,g Vllb.ls ._ ~ 11111S. Acwdlngly. CXllt al MYlca axpaw. COil ol ~....., and 
dip! .... , ft •1cala6a1 ope,- .ICI 11 I 11 In 199'7 aw,r 1908. Slrnlaty, genalil and ldimolallA 19 COIII IICI t 
MID 1w allll - Htel we. auppor1r,g .. ldlllk>.111 mabea In wtlk:ti .. eon.-i, 11N ape116.w• and .... and 
....... ooa •ca t • a IWII al Ille elbt ID lncrw nit Ulmk adlllar8 and promall ... CoitP,if* PCS 
land -. Aa .. Coil,palf* PCS ~ Ott, WiilMIOld opailloi• cuing 111119, 118 ,-, o,,er YN" hnd II net 
le I lyllPINWal .. alMl.nnndL 

.._.._ (E; 1 www); &lrwNA•y ~ Nee Opandlug ~ c.n,totwlltda 

lllllllilll and llnlnc*1g ~ net of ij.l#zed .......... •.a 111 I 1 In 1897 Crom 111118 and 11195 due ID Iha 
mw In bc,-41111, debt. Loni,,eu, dlltlt - lncurrad pi1nw1y ID l.rd .. C'on',pal(a c:ap111 apadurw •ICI ie1 
..... tdkf.cualh ~a PCS~ lrMrat a,cparlM wll ocnllnul ID lnaw In 11198 aa -aof "1a 11111 
boitCMI. 1w ~ ha lncmad, and wacar61ua ID l'lcur, ID bid INI axpallbt. 1ba w.,u-,-. lnlnll IW, 
llaln ... 6ctof 8' t 5 ~ ........ WI 1G.211o, 9.15'- and 112" In 11197, 1098 and 1~, 1111!*1Ytt). 

ea ..... , loaa on aty ~ al debt of 16..8 dlon n 1119511P1-lll ltie daga Ir Iha ia•1catr.ed 
porlon of ••dig CIOlta n:ured In Wi&lbi wit. Iha ,..-•• a,g of ltie Con4*IYa lhen oc•il dilg ad faclly. 



: 

Thi~ had l'lllllllll II o.ce,,,._ 31. 11Xl7, net Ol*dlO loa ~-da ('NOls') ot ~ 
Sl540 dlorl wt*::11 .. 11111*9 In .. ~ 2002 through 2012. The Col'r1*IY mt1/ be lrrillld In b abay IO - 1t111M 
C8ff)bWdi In,,,,_,._. due IO OM18111._, ctw.ges Chit l)rectded the buslr-. conililllllol, tlllt formed the~ 
In .Mt 11194. ,...ua,illllll) $17 maon ol lUdl NOLa .. Nljed to such lmltdona. l<nf 8IIICMll ol NOLa Mlbjlct to IUC:h 
..,...,., 111t .. eon..,.,y II rd 1111111 to iae In .,, one )'98' mt11 be i-i In •lbeeq,m yeM'I prior to the upntian 
.....,,_ 11- II ~ no IIMllllon on .. •••••,g NOla ol $823 nilon. Mal11J9111•1l bellvea lhllt, beNd on a 
,..._ ot tadcn. ._. la Mldent u...-1111~ rega,cA,g Ille ldralon ol II ot the ~ NOla. Sei Nolil II ot the 
0....C-l(a ..... IO .. CUIW 6h+td r..ldll .-..,.a. 
~ 

ca +h+td Elll1D" dec:lned 1o ~ $25.2 rn11on 1n 111111 from~ S1.1 maon 1n 1111111 and $25..5 maon 
In 1111115 prlnwly 1M ID h negllllft $130.1 m9on and negltN9187.A l!a4I EBrTDA 1111 11111'7 and 1M, 1911*1.W,, 
...... lo PCS .......... o11!1et t,r lf'i 1naw In~ EJ!tTM. ~ EBITDA re 1 IO $103.9 mllon In 11111'7 
tam ~ maon In 111118 n1 m.a maon In 11195, prtnwty • a ,_. ot ilc'l 111 ~ ,..._ due lo h ~ia 1111 3 
....... beee and h .....S COit wlldaidN pned. As a ...._ eealllr upe.116,g ~ (cea. EBfTDA a a 
Plftlii ..... d~..w:a--.)~ICIIJJ I 3I035.8%1n 1ffifrom2U'JC.ln 199eand 21.4')(,ln 111115. 

ID J I 9) aad Caplal "--

The ~ !'a a cndll tacay (Ille "Credi Facay") wilh a c:onaor1bn of lilnden proYkk1IJ tar $750 rn11on of 
• ~ c:ra.11 and a S200 main """ io.,. A ~ ot the Corl'p'i)' Illa ha a cndt fldty (1h11 "PCS Vendor 

Fear-lf'id, laglltlWwltl Ille Crecll Fac:aty, b "Senklr 5eQnd FacMIN1 wllh a oonso.tium of llndar5 p,uvldli,g tor $300 
main d ~ c:rd. As of Deca,iba 31, 1D97, seG5 rnllon and $300 mEon _. outm.idio,g under ltle Cl'8dl F~ 
n:t .. PCS Vendor Fac:aty, mi;«tJat, . Amc:u11a ......... b bofflM1ng Ui"lder Iha Cnldlt Facay, wNcf'l ls lmllld t,r 
cm1lln llaldal COHl•O. - $239 ni1on. lndabtadl- under Iha Cfedlt Fadlly and the PCS Vtl'tda Fac:aty ma1W9S 
on lllld'I 31, 2008. and December 31, 2003, 1eapodlvetf, and belrl lnlarest at va.1able 11118s. SUbllll'illlltf II lhe wa ol 
.. Col'r1*IY - pledged a MCUi1ty for IUCh ~ The tam-. of the PCS Vltlldo< Fdly rast11c:t. amonc1 oCher 
IIWVL tw 1111 ol mota. dlstltlution rl dMdends or oo. ~ and lolnt t,y Ille IUblli:llaty of die <:on..-,y. 

In oaablr 1997, lhe Col'r1*IY enlerld Into lf'i agi-nent wllh Hul:Nscn T eleccrrnuallona linlllld ('HTL 1 and 
8 aalillly d KTl. pwa,a,I IO -..1ictl the Im. 9Ubaidlary agreed IO purc:I\Ne app, o.d,, ,alul, 5% ot Ille outllai idli,O caplal 
IIDdt of .. Coll1*1Y tar• pun:tae price ol$74.3 maon. Thls l7aOl8dlon doeed In NoYe1r1b« 1997. The prOONda tan 
h .. al the IIDdt _.. UMd lo leduol lhe ~ Credlt Fdly. The ~ and Its aublldlaly, WNlilm PCS 
Copca•, ('Wlalal'l1 PCS"). a11o ...-ad lnlO lf'i ag. ee11•1t with HTL and anoetier Im. IIU'blldlary Pl,DUlllt lo which Iha 
KTl. aaldlay ..,.s to ~ 111.~ ot the cuudli,g cap1a1 AOdt of WeAwn PCS tar an agg119a1a purct-. price 
al '24A idloi\ This tta.-:lb, doled In FebNaiy 111118. A.,piu:di,.W, S135 maon a1 Iha p,oc,aeda d ba UNd by 
Willllnl PCS tar lhe corlllnued tJullS.<lUI al b PCS l)'I.,.,. di.mg 1998. The nimalnder of the p,oc,aeda wat paid lo the 
COn.-,y • • R1P11ment ol advanc:es made lo Wesuwn PCS and was used by the~ to reduce 1h11 revoMn9 Cnldll 
Facay. . 

'The Cor1'C*iy CU1W'illly M Iii • I 9 1hal l d l'1lqUft ~o.d, I iatllt)' $260 iT6:wl tar lhe conhJed bulck>ut ol b 
PCS .,_,.. ~ 19118. In ~ fls1ll8I' finis d ba niquinld ID finance tho continued srow1I\ ot Ill ai1Uar and PCS Ql!II*'• (Wl1lcl , may bo aq,lbnt), provide for worlclng c:apitll. and seMoe debt Part d 1M fU1ldt n6id6d to flnlnce the 
PCS 1Ju11S.o1.C and opaiib• wtl a,me tam the .......,neut t,r HTL The COmpany wll utlze call on hind, lrd.dng Iha 
p-..da ot lhe HTL .,.,_.,.a daabld llbowe, and arrons li't'llable tor ba,M'I! 1n1er lhe Credit Fadlly far IUCti 
JUPCW. The COmpany beleves IUCti - wtl be IUftldent for the ope.alkx.s "'the~ The COmpany ainani­
lo anldar and arpec:tl to SU- llddl'51..i.al 10UiC11S ot flnlilg ID ~ Iha lur1ll8f develcpmel,I ot the PCS bulinesa. 
Qdl - mt1/ lialded Iha lu..cailCII al 8ddlllonal lndebtednesa and/or the Nie ol llddJ!ional equity at the parent « 
Ulliclary tevel Thell, Clf'i be no ~ that IUCh funda wit be avalloble to Iha COmpany on ~ or IIMnble 
Silrma. 

Nit cash used In cp,..alli,g adMllel was $114.5 mlion In 1997. MjUStments to Ole $265.5 116:>n net loa 1D 
.-di to net cash used In operati,g IICtlvlties ~ lncujed $133.6 mDon of depeciatloo and amcxtlzatlon. OttMlf 
adJUltmanls lnduded ~ In ope,atli,g as-. and labilitiea. net "' llff9ds from ~ ac:qulr9d lnlanlsts. 
CCII I r ,g ol lfl tnauM ot S54.9 maon 1n accrued llablities, prmartty alllbJlallle 1o an lnc:tase In ~ tDea and 



~ ari ma- d $2111 m11on In accounts ~. net. a a ,_.. ~ the ~ In IDllil ~ Ind ,an 
~ o1 s1~ maon In Pf1P110 e.~ and Olllef cumwu ..... primarily due to St5 maon 1n aauw 1or lhe .,.. 
~ ID Triad wtllctl - l'llaaed In .Janu.y 111118. Net cash used In oparatlng dvltla wa $61.3 niaon and $0.7 
mac., In 19118 and 11195 • • ~. 

Nil cash used In lrw9lllng dwtlee wa $852..3 mllon In 111117. ll'Mllllng adMlles lor lldl period QOi I 111 
~ d ~ d .... a.sand cO'lilr •11a,g111e a.ts d $71.11 mllon dwtlk:tl $71.8 '0l llllrbable lo ll'le 
pu,d-. d h PCS.._ 1t11t 0. c«rf'a1Y wa lhe high bidder on In lhe FCC-1 D and E Block auc:llcn, pwdmea d 
~and~ d S31U m11on al wt.lch $2114.• - IClbobll ID PCS Clp!al q,a,dllna lncurld In 1'111111:,n ID 
.. Id:! 0d and ....... do. PCS UTA.I. and acqullllona of ......... ~ nit d cash 80qlftd, d $195 . .8 
lllllan Pffi*fJ llrbatill ID .. purd*8 of 0. Triad lcerw and popa"'9 di.mg the tour1h ~ d 111117. Nltcah 
UNd 1n h.wav ~ -1489.t m11on and '293.S m11on 1n 1• and 111115. ~ -

Nil c:at1 pn:Mdad by fawdng adMl!ea wa S727.4 maxt In 111117. FNrd1g acClvlllel lor IUdl period 001 I 1 ~ ot 
Sl!iS2 mllon of net adlllorll ID lor,j,,em dabt and lhe lssulnca d 3,888,888 .,._ d Cini A Common mode ID Hltilllon 
h Nc,;atiba In QOllilidl,,,.., lor S74.3.mllon. Nit cah provtded by~ adMIIN - S588.7 mllon 1n,r 1285. 1 
m9onln 19118and 199$, •HS¥• 'Mlly. 

In h on:lrwy C101rN d ~ lhe Ccn..-,y ~ ID 4Mlaa ec:q,lislton oppo,t1ri11N. joint Yellllne and 
.. pala',III .............. SUct, ec:q, ...... joint VMlftll and bl.u-. lranW:llcnl ,,.., be n1*tll Suet, 
D • •,,.., *> ~ h ~ID-* adlaw.al scurcea d biding lt'rougtl 1he a-.ce d ldcltlc)l.al deb1 
llldlor iidllll:..al eqlity • o. pwa,t or Mlllillry IMil 'Thenl can be no -=ice lhll llUCh b1dl wit be ~ ID 1ho 
oan.-,., on a :"ltlttla o, ta.a.II*, wma. 

M prewlol.llty 11•6.w.ad. lhe Compariy holdl a 49.9% lnlerest In Cook lnlllt PCS. Cook ll1IIC PCS If~ ID the 
FCC'& bullku ~ and .. r1q1n IIQIA:alt addllonll lW'llCUltl ID QOiltpllllt h butiOl.t of b PCS ~ 
and IO fflNt lie pe111Mitdabt Mmm ,...nma'1t1 on lhe C and F 8loc:k tbme ~ pdcN. Tha pola'lllll­
d aldi eddllol.al tincr.,g lncble va1dor bins. loins or captai oonCrtJulll. ·• by lhe ~ of Cook lnlat PCS or clher 
f*'d l*tY ~Toda. lhe Compariy his bided the opa,1\loia of Cook lnllt PCS lhnlugll lhe INIIUICII of 
pomlw ... , noe.. N. Oaceubei 31, 111117, lhe ecn...., had advanced funds 1lltlli1g $36.0 mllon IO Cook lni.t PCS IMlCSer 
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11w on ..._.. lales and • .a 11111 ~ Uilal and ma.utll.g m,pe1-. The ecn...., i- t.ieulcllly eq,aleoud 
_,... ... Ind -- per soblatler dutfng 1h11 summer monlhl. The Con1*1Y elq)IICls u- trendl ID_.... 
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REPORT~ INOEPENDEHT PUBUC ACCOUNTAHT!I 

To 118 Bosd ot Onc:b'a and Shlreholdets ot 
w..n WrellSa Capoclllloic 

Wit i... 9ll:lllld .. acco.,,pe,iytlg CDl'IIDld*' balance .... ot Wealal\, ~ Colpoallloa, and IUbllmi1la • ol 
o.o.i,tiea 31, 1W7 and 111118, and .. .....i cxinscldaled .-. •• a o1 ot*llkli-. II• lfddliil' ~ and Clllfl ton for 
wfl al .. .._,._..'°' h per1od er1dld 0..-IN 31. 11197. Tlw ~ ti I ,•Ill and~ .......,to blllJW 
.... ,-.,...1111ar t:l h eo,.-lfS n•IIOW••L °" 11epon11•1 " to ~ an apHoll on .... coa••--· 
~ ,•atwcfonouradla. 

V. CXllldudld our_,.. In 8CCOidaa ""1 ge.•.., • *4'•' lldlng ••da. ThoN adllde nqun fllll w pan 
and ,-t:irm h ... to otit., ,rmillltllll - about wheeler lhe ~ 1 ,•a - tN o1 nwar111 
11 I •L An ad lncblel exa,H,g. on a lell bals, eYldonoe supporting lhe amounts and dlacioll.r'N In the lrWICIIII 
I I wdt. An ... IMO lncludea I ,g lhe eccowillng p.fiq,les used and~ es11at I I nadl ~ 11•...,.••IC. 

• _. • ~ .. ower'll llwldll italli,6'11 ~ We bellrYe 1hat our audb pnMde a,_ ... belll b 
our apHolL 

In CU aplnb\ lttlt lraQil mliti16"1D marred Ii:> lboYe plWt flll!y, In al mal8lfal l'9lp8Ctt. the ~ poelb1 CJI 
w..n .._ Capo.IL, and a.oddltlta a at Oecei,ibel 31, 11197 and 1998, and lhe ,_.. d tt. ot*llloa• and 
11.rr Clllfl Ion t:r NCfl ol lhe three ,-. In the pe,tod ended Oecembel 31, 1997, In oonbliil)' wllh ge.•at)' • t9'*'<f 
-*'II pi\qia. 

Our ..... - n9de b a. p.q,me at '°"'*llJ an os*ilon on lttlt bale lntncill lllllel,•its tablrl as • wtiCIIIL The 
~ 111119d In h lnclax at coa•Ata+-• rn.iciel ~.ea - PIISr~ fot purpc)Nla d ~ wlh the SecutllN 
and &d•,ue ComilAk>t, '*' an! - not a ni,qund pat ot the beslc llnancial statemenlS. n- GChedlllel have '*'1 
.,....._.to .. adllng ptOC:eCMa ~ In cu a.db ot the bale llnancill ltalemenls and, In our opnlon, are fut)' mlDd 
In al ffllllB1II ilepeCb In relllkwl Ii:> fie basic r..1Cial 11 I I & lb tllr.er1 a e whole. 

6'tallle. Wlll*,gllot, 
f«iruay 17. 111118 
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1191, .. Ca.4-if ~ OISllla' -*- ti! 72 ,_... 8ilnlb AIW ("RSA1 ad 1e ......... 7 T F If A1W 
('W1andPCS-*-lnnN ,..--4 •• --.1n-.... q.cAa. TradlngNW('VTA"). 
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D+• 5 I II a;,, --S119.t d5orl. $54.9 m11an and $30.2 rrAon 1ar the yeas aided Dltca,lber 31, 11197, 
18 cad 1t85, • 1$ I Cl II). 
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-.,au. WIRE FM Cofulolu.TIOM 
...,._toCoMclS 1 dAnendll .. 1 1•1ta 

... 11 e a c:.. a11 a..-e :•• AaNt1: 

U.:..COIIL ..... - ....... ... ......... ............................ ..... ............ ...... .......... _. S IMll,AeS 

oaw••a••---············-···················-··-··································- --...ss."'11112=-aao,.ue 
Am C 9 t•1.oltalcw1 . .,. ...... --........................ _ ..................................... . 

I. .. lilill'!t lalill-2211 llit and~ To,.._.,,.,., AftllatN: 

,,... .... _.., 
C.IIIIIIIPCS._ ____ . _____ ..... ·-·······--·······-·····-······ · ·············-lam.._ T••-Co. ('\.lloant).. ........ - ..................... - ............... . 
MX3li s s-=oi...u.c('Gha,,-.................................................. _ 
~ Lld('I 3 t> - ·-----•••••••- ••••••••• •••-••oo••oo••u•••••oo--•••••"'•"'-• 

Tllcll ..... UC("Glalgll") --·-·--···········-························-············· 
Olis --·-----·-·----···-···········-·····················-·-··········-

{73.048) 
S 807.408 

D 
1111 

i 38,056 
11,791 . 
S.708 
4,002 
3,291 

341 
s ~1iii 

P 1 31 

I 1 11, 
iiii 

i S.142 ·-
s 

11~ 
12,865 

n. C C /a - ..... h 1w w.m. • 6 W..f ..... range lam 30'!I, ID 7R. n..t OIINlhlp 
_.._._ sa _ ......_, ........ .,.._not =,•+SitNd n....., ~end,... c1 
I 1 dCloc*WltPCSadba'-e+,-.1.-...wanot.,-,WID .. ~~1997anc11-. 

a.,. ... , .. a 
,,.. ..... _...,, D, 

Aa:INld.-,dalld Ila.a.·-············--····-·-···-··········-·-·-·-···-····-· S 15,111 
~...... $ - -····-·······-··--······· .. - .................... __ 17.131 
~-albsllalhxllria.. .... - ............... _ ... .... - ............ _ ......... -. 19,3118 

Fllll,.,...b'ar,lilllan ···--····--····· .. ····- ·········-·-·············--··--· 15,000 
/lct:ltatl ... =&iildc:tiaveL-............. --· ................................. ······ ......... S.148 
Olis ----·------·---···--... ········-·-····-· -··--·--· ... ·-- _,,..__,.,21.,....,,108=-• 1oym 

10 

c-a-t. 

S 11,18:2 
1Cl,2JIIII 
5,0IIII 

6,211 

• :t:: 
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7. Loftg-T9fffl Oebt(condnued): 

WES I EAA1 WIRB.ESa COftP<>RATICJt,I 
~to~ Rnanclal Statoments 

(11) 1(>.1~ Senior"~ Nobis Du& 2006 

In U., 1~. lie CotTciany Issued $200 mllon pnndpll amount ol 10-112% Senior SIA>oldinall!d Naeas Oue 2006 
(lie "2006 Noln") ll pa-. The 2008 Noles malure on June 1, 2006. lnlelelt b payable lell'HMUlly. The 2008 NoeN rr.., 
be redeel,iid ll ll'fl lime• lhe aplofl °' lhe ~ . in wtiole Of from tine lo time in l*1. llt varying ,.,., • • prlca The 
CniCII Faclty prollllb lhe repey, ••II d d or any portion ct lhe pmdpal lfflOU1t d lhe 2008 NDfl8a prior lo Ile 1epej11•1t cl 
II~- ll'lder 1he Crd Faclly. The 2008 Nola oonlllin c:ertaln ies11Uiwl ~ wtlk:tl In.-. ••lllb• on 
.. ope,lllkA• and adiwtla d lhe Cclmpaly and cartl*l db IUbsidial1es, lncblng lhe ncunn::,e doe. • ....,... ... 
,. awl1lan d lens. lhe .. r:A aaeta. Issuance cl pcefe11ect IIDdc cl ll.blclllrin. and Olll1altl llt.estn•a and acx, ...... 
The 2008 Nciles-11mdi .ate In l\3hl cl payment ID lhe Ord Facay and lhe PCS Vendos' Faclly (- lllm (d) ..,.,_ 

(C} 1(>.1~ SMlor ~ Not4$ Oue 2fJl1T 

In o:tot.19116, b ~ laued $100 maort p1nc,tpll --..it cl 1(>.1/2% Senior Slm!A-.cl Ncm. wNct1 
.. man on F«xuay 1, 2007 (Ille "2007 NotN1 at per. ll'llllrat ii pl)'llble W1HMUlllly CD,wnmcav Febn.wy 1, 11187. 
The 'l11111 NolN W99 il1Ullld pat# fJll$/IV ID 1h11 2008 H<*s. Aa such, Ille 2007 Naes may bo 1edlor'liid • .,, lme at h 
Cll)lor'I d .. ~. In lltlOle or flan lime ID time in 11*1, ll wrying tedei,.._, pt1r::a. The Qd F«aty prab11b 
'"*'''*,t d II or eny pcll1lon d 1he pl1ndpal arTICUII d tho 2007 NolN prior ID aw, ,...,,www,t d II Lldll*dlw undar h 
Cid Fac:8iy. The 2007 Hoen oonlllin c:ertaln ~ COIIINl'lla wNcfl - COi I S II wlh ht d lie 2008 NGIN. The 
'lJJl17 .._ _ IIAlonlnm In rislht d ,-yment ID the Credil Fadlty and the PCS Vendor Faciay. 

(dJ PCS Val1cb' ~ 

A~ dOle ~ has a aedll f8dlily (lhll "PCS Vendor Facay" fcnnet1y known as the "NORTEL Facaty") 
.-i • OORIClltll.m dlendlr:s Vltllctl -.es on OeoetTbet 31 , 2003. In the 1lrst cpir1llr ol 111971hll 11g1N11ient was •••ded 
ID lnaw lie c:ld faclly from $100 m11on ID $300 maion. The PCS Vendor F.-Y ~ 1nmr9St at a,_ 1144Mu:dl1iil6,g 
ttlit prtma nm pu a nwgln d 1.61', or lhe London lnllWbank Offeted Rate ("U90R") i*is a nwgln d 2.5~ As d Oeoemb&1 
31, 1997, II CUl1aid1g bonowiiga _.. drawn under the U90R rlle opllon. The weighlecl -. ..,_. .-. lnctdlg 
magln. b h ,.ii ended Dlcel1Qlt 31, 1997 and 11196 . .. 8.20,f; 111d 8.~. l'ISl«lvlt;. The PCS V«ldar Fldly 
canllml oa1lin lnandal oownara, lhe moet restridlve ol whid1 ~ a minmum C8Sll -wva ..S Is • • 7 1 alz.ed by 
.... ..., II d h Mllliillt's &SNb ..S Ile &IDC:k d IUCtl aaldllry. The lomll d 1h11 ,lgl-11 i9lt'tct. amD1111 OCtier 
......... d --.ti, clllrbAlon d ~lcietids Of olher dillrb.Cions ..s loalS by the aosldi8ry d the Con1*1)'. lrerest 
.., ~11•0 - !9qlinld hough St:¥*"•• 30, 2000. ec.,,,ed,g Sepeembor 30, 2000. md at lho end d each c:anda' 
ca-llr •• t . the llbsidllfy ii f9qUlnld lo malte payments on the principal amount olA3ltll dug undw the PCS Vendor 
Faclty In Ina I ,v qua1lcly h mTt,alb. 

The agg.egall, amans cl prindpal malui1lles a d Ooceml)bl 31, 1997, of the~' debt an, es tolows 
(dollnn ~ . 

y-andii1g Oec.o,.,.. 31, 
1998 .............................. ............... ..... . .................................................... S 0 

0 1999 ..................................................................................................... . 
200() _,., .................................. .......... ................... ................................. . 

'J!:11 ..................... ................................................................................. . 
2002 ..................................................................................................... . 
nee-. ......................................................................................... - .. . 
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30,000 
123,000 
170,270 

1.Q71.730 
i 1.395,990 



.. 
Wll.!fflllm -..-a.1m-COificlM11Ca 

c. ..... ..,.,, ,,-. ... 

11111 C I If ..... -1ola ...... CIII tll h C •• t; af-, MS J \ ca• Ulllllr <4*.lfl ~ 
... --.11111 ........................ ,...'ll1ZI .............. _...,_far .. .. 
,... • .,a,..._c.... ..... ,... .. c u : .,..,~--. .., ........... wwwcma. 
en C ,,.d .. CH\Eflf/if's........... ....PIS 8 

Alla 2 S m M k .... -- C I G ..... and IQJI 1 ... ,- lliaal « ..... ,Ill 
_1£:a ______ d_,... __ o. 1 11.1187.••• b...dlllbr~... • 

v ....... o C 31, 
ua"'------···-····-·-·----·--·-···---------
1~~~~-------------­
?CIOQ----------------··---·--·-----· 211D1------- -------·----·-------· 

• :ZS,7'58 
22.aa 
2Q,208 
1&,237 
7/illJ 

--.---------------·-·---···-----· -.,_,.a._,.,._ S 115,02.I 

w a _......-far ti , a u ..._ _ wa.di.:M; sa.o dllla. S14...2 ..-.. • su aai,, far 
.. ,_ ..... o 7 31, tt11.1•..s1111S,1 ; :3'11). 

CaClldlara,- • 4 • ..,..,. a ce,,dC*l&lnlrW*'t,.,,,a ..... ...s_.,_.,., .. ~ 
,- a,..... hlll .abla ............. canm.ric&llan& ap- il. lad I , and tawa. Tlae 
JS! s ...,. • ...._ .._ ..._ Da.::adw. 2005. n. W,tee IIIIID&d ar - aaaa,a,aa ICllf 
40 C 2 ) MOt ..._II.Cl le 31, 1917, .. ~ ta. on1&t&d Wu.di 2 \ DIS ..ao.a in1tr II d ... 
IQJI I • ahllhlll1 wcdlc ) t,e illlb1 la« r ..._ 

In lllidl 11118. a Pl 7 5 f d .. Ca.i4*1f .-..S tr*> WI IQJl•tlall wlll a~ I:> purdwa $150 m1b\ cl 
PCS I I T; I and-*- ha lllCtlclll t, .. baMddS& S..... aad ~ BTAa.. 

11111 C I ¢ • ta. aflaul ell.- pun:tw wutA'-* far ........... and ollS laml lncidanl ID ,-
...., __ d llll*tl-....., IVaa• ~norm a...,..,._ SUctl oc:m&Awa .. net It 
,... ... __ afcaw,-tawlclt ... 

Slg,A:atCD1µaaaaldllan'ld 1nc:an& taasaltl • ....._ ... ..,.. : 

,... ... - D 
1ii& ~ ... 

Dltlrnld ---.......... 111 Iota c:a,ybwd&.. .................... - ...... - .... - ................... _ _ , 
OlarC&n\X)rat • ...... ... ___ .. ,_ .. _____ ................................. _ 

s 22:a.eoo $ 100,000 
f7.200 12.000 

TCIIII c1allrrpt c:&;11 allltl. ................................................................. _ ..... .. - 241S.OOO 112.DOO 

V C C ,..._a ......... -.............. -............................. , ........... .,. ........... , ........ . l1915IIOO) 
60.400 

l,!!.DOO) 
22.,DOO 

Dala.l9d la: WC ·---·-----·-·-............................... ···-· ..... ·-·- ,so.-, B~ 
s 0 $ 0 

Pnlpatr ..,....,... ........... ,a. ........................... - ......... .. 
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WU,au. WIREL£aS COfU'ORAT )N 

.... to Co,..., 1 If F1nWlal 8tatamenla 

10. Sta a :llf1 a'~(• a '): 

In .-..y 1987 ... Co:r.-, ...S 95,000 .,_...alb CIIIA A Common Sloct ID c:e,1aln qy uec:u0"9s 
,..... ID an e.c,11- ,-.lr:IICS Sl:ldt Plln. The~ of.._ lhlrN .. ~ ID cer1aii perfoma.co lfllahokla 
........ .,by .. 8oe,d al Dhclcn. 

Du.qi 181l1S. 10,SW,800 .,._ ol - lllOdt-- laued and app,oxll,aiel;y $233.9 nillort In nit poc:w» 
_.. l"ICSMld by 1111 ~ 1nSer a ,ayllll ••• .-.W, •ll ol lhe ~• CIIIA A Common SIDCk 111d wllll 118 SEC. 
PYtar ID '*, .. ~ IOld l8,5S7 .,._ al b common aodt IO an cfflcer- ot lhe Compa,y at $11.29 per "*" for 
.... poc::wdsoti44iio4,.M) $1.0mllon. 

In Nowetroel 1995, lhe ec.'d al Onclln 11PP1 CIY9d an n:reae Iha nurrb« al aulhodiad lhlrlll ot lhe 
Cc.14*i,'a QOl'l'fflOO aodt tom 25 nillort ID 300 mllon. 

DIMt1g 11195, a .tlC1ly «*wd dll1dlary liNuad 4.,300,001 llwN ol Series A P,ilfllued SIDCk ID oe11ain e.dlting 
tilll-•nathdlill'*ian& al .. ~ It $S5.00 par lfW1I for 91Dllgaa proceeds al app,oxll, .W, $150 dlan, wtlk:tl -
COII\IINd of applild,IIW:, $14 dbl of canMtad detJt of ahaiel'dderl and applildidlll) $1315 dlol, In c:atl. 1ha 
p-.1ecl lb:tt In .. Nllldllry w COIMlllll1 Ii*> c:orm,on *>de of Illa ~ on • one b' 3. 1 bela. Mdllolilly, Iha 
~ IOld 581.901 .,._ otconmon w:dtal $11.29 per aha'9 tor cash dlnlg 1995 ID~ ahalaholde,'a. 

On S..., ibei 20, 1994, lhe ec.'d ol OiredDrl ol lho Compa,y estllbllhad the 154 Managwnent 1ncentM1 S1oct 
()pion Plln (the '1ollSOP') whldl w lalillr .,..ided and app or.ed. a •·•ided. by lhe ahaeldderl ot the ~ on No.a,• 18, 1995. The YSOP, providN tor the IAlAnCe al up ID 5,890,000 lharw of conmen llDck a allll« 
No. t 7 •·1 SIDCk Oplona or • ll1Ca1tNe SIDcic OpClons. She wms and coudilio..a d wt*=tl .. .i the dsaelloo ot the 
Adi ...... al 0. MSOP. 

Du.qi 1996, Iha Bon cl Onc:IDrl ot 1h11 Cor.'4)li1J IW'CMld lhe 1998 8,..,,... Sloct l'l.n:tlllM Plan (lhe 
'!:SW") wHct. became ellc:::1t,,e Januay 1, 1G97, wNct1 prcvldes for 1h11 Ua1C8 of up ID 1,000,000 lharN al CIIIA A 
Common Sb:t ID ellglilll eqq-pali::lp8li.y In the plan. The 1111ms and COldicll.s of~ 1n:1er the ESPP l9ql*9 
lllll an a,.pqw rrut law ti., a1'*'76d by Illa eomp.,y orb Slbsldlarlas tor at teat three monchl prior to l*~L 
A ~il may cordluCI, up ID 10W. al their total annual ~ IO#wd 1he ESPP, not Co 9XONd lhe IRS 
ccnldan ..,.. ad\ Cllendlr ,-. S1au wll bo offered rundef 11111 ESPP at 85% al "*1cM VMJe ac eac:ti offer dale. 
~-U)'¥ellldltll~ 
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• • 
WE.sibw WW!! OS CcilU'mATION 

.... toC I IS SF w ... ._ ... 

11. •art n tcc-.,-•111111...._(< rd ~ 

M Dlcwlew 31. 11197. 1•.·and 11185 .. ~ i. _.-, b' .. axiw. cllecl'*1.fi11SOP and eJPP 
• • n ; 1111 • r s a • o1 N19 OpHon Na. 25 and l..:.d 1t•j,W r , Hid o:..q.;. s , Clllll llr 1111 fll90P -, .. 
Elf'Plllllllditl!ll'rat i-1 upon h ......... grant ... b' _. undlr'-p$1I-.O:W 5 9 ..... ......, 
.._ It &FAS No. 123, h eu.,.,..,... nit Ima and bale a. pw .,_ -..S ~ •a •_, .. pro._.,,_. 
• • -· lllllaa: 
__... ... , ii , ... ,. .... .., 

Nlltl:a: 
,......., __ ·--···-·--··--· ..... ·-·-···-··-···· $ 
,..._,_____ ------·-·---- ·-···-·-···· $ 

BIIScadcaadir.pw.-.: 
AINil C 1 ----··----···-··-······-····--······- S 
.. ..._ __ ··--·-·······-··-···-······················ -····· $ 

,., 
(2e5.5SC} 
(271.745) 

(3.18) 
(3.114} 

v.. ..... n, a J1 - -
$ (130,105) $ (85.9M) 
$ (134,255) $ (S7.9) 

$ (?.00) • (0.11) 
$ c;tOII) s (t.112) 

ne '* .-.. d-,, op1on grant a_.,..., one. caa d grant~ e. ~ q6»pt.t; imdlt ............. -..... ~ -\15 L ,._.,..._.....,,.,_ ·-·-····-····--···· e..e ..,......_.Jtlll:1..-........ - ---···-·----·-·-............ . 
E J hl..:lllalr --·-... ··-·--· ............. . --··--·----·····-
C4eM_(III,....,_ ... ,."' ............ -~·---····-·--·-

Ti.Mwtr-&:tlnN q,L..pk:qj mcdaS ........ qlUI al hlll"Y-..----and doaa nat .... ~..,., 
p.lOll.la• ....... -d ........ 

a,1a11a..-..- laid ..... ....., undar .. 1DwaWSOP-•111alz-d•..,._: ,. -- y_ .... , 1 J1 ,...,, a I 1117 1- -~ 
,..__ w rar ... ... ..... 

a- ... Sha'N PW SI-. ... 
01 ... , ... 5 QolpabL 4,1115 $ 9.815 3.538 $ a.02 2..182 • 5.15 -- ----·- 11 • 14.1115 1,138 • 12.M 1,453 • 12."15 -- (211118) • 4.85 (384) $ 2.28 (31) • 2.02 ------- - ·""·-«--· (20S) • U.12 ,1~ I um l.!!!l I 7.73 
C a 1,111111d.,patad_ 3.711 $ t .79 4.1CI& $ U5 3,S1IS • a.m 

E 5 SC -dpaibL _____ 2,384 $ 8.23 1.877 $ us 1,512 • 3.et 

ne t r s-. fair v-. d ID:llt cp1ar11 pad tor· !ho ywa arldld 111517 .-11198 w $8.34 and 18.79. 
*4 C 1);. 



thMc 1dc.W111P1 
P*illLI A'IHI 

i 1.10 • $ US 
sus . sue 
$11.21 • S 12.90 
$11.73 • $18.13 
i 1.10 • SM..1S 

11·,·· 

WbiatNW-... COla'clMlDI 
No.a to Co1-acs1 I d Flnandal 11111 I 11 

OsA••a I 
WIW*d\ 

dl!(I ... IMIWM 
Nurnls auaalnliG -. 

OIU 111151 ornaclull .. ---~ 181 5,-. s 2.51 - 1,-. s II.el 
1,283 .,... s 12.04 

187 ,.,.... $ 13.84 
3,711 1,-. ' 11.79 

0-... ........ 
Wiiillii4 ...,... ... ..... _ ......... 

!!!I ... $ 2M 
eeo $ ua 
fJ53 ' 12.CIO 
m ' 1S.13 

UM ' 8.23 

On omt• 31. 11197, .. ~ ~ .. purd-. ol lht caa. bl·- - W1D olTltld In .. 
R8Ae f !; I 'a T-1, 2. 4, ancl 6, Ulltl 3, 4 and 8. OldltlOi,• 7 and 811111 111,_. 7, 8 ancl I, b III IQIII ... 
,udw p,toe ol (i:' lppo4,illlt, S1M.5 mllon, 1M (I) 1,800.000 .,_ ol lie Co.14*11'* a.. A Ccmnon 8IDdl. The 
........ _ _..., b ~ .. puidw ffllflod ol ~ In -dllloi..., .. t1111•··· ... T)lad, the 
Cuqaif 121d • "*" ~ .... S. k •• an Form s.s ~ --. ,... d u:t. .... 1lla ~ ao 
ac:qlncl tan Tllld C*tain O 11111 E llloct PCS brw for III IWIIG* PQ'Cfal p,toe cl IWIGd 11 f, SU llil2an, auc:11 
--~ lht .. aga, _,. Tl1ld paid bl FOC In II •c: 11tA 1*11 b Md!.._ In._ Fee. auctor1 d auch ...... 

DultlG 111118 and 19115 lht COn.-,y-*9d * Clla RSAa Ind one OIA.-IISA ~,. ..-m lkllld 
81*1. Thi IOI> .... calfl paid b lhaM ~ ...... - $35.8 dbl 11111 S3U llil2an, In 1898 ancl 11185, '"'* f ""· 
,. d ......... -- 8CCClldld b ~ .. pudW mal,od d ~ Six d .. ••INClol• ... ... 
~ lltlll one - a lb:t suet- In wNcti the ~ llluad 217,000.,.. d COlffllOil m:tt • S11.2t per 
...._ &• .. , lld ._ !Mdw p,toe d..:11 acqukllan.,..111: -~ 11:>ac:.-., COiia. 

ln.b,a1-. .. ~ IJl,l'dlwld • DIIMf IITAPCS~ac...bsell.111'9:)n. lNs ••IAClk.c,w 
SXlllUi'llld t:ir a an ...: p.irc:tae. 

&dlauac 
In~ 1985. the Con1J111Y ud•.ged II ceaAar a.a In C8i1lkl 111,.-. na::1l:llb, II owi•lhip ...._. In tne 

GIW..,.... 111d 13.0 maon In CMtl t:ir t.e caa.w 81Mb and.._ d,. u.llbodl. 1X MSA nw1at. There wa no 1111n 
ot91:a • C ii.lid an the ••-..n 
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·. . . ·~ 

U.. S I 7 lllbiM£1ua: 

WEIIEM WIRa..DI <:alPoulDI 
No«NtoCouMr: 7 H1nanclelW•lla 

TIit tOlil*if'a Oi* ..... - i 5 1 ra> IM> pitndpll ......... NOi·-- caMlr and ~ The ~ 
PIMtllt aa. a.vtcN b NIii,,... and prlMdle PCS_.. ft l.ltlwl .--._ td'I ft .. ..-n l.-..cl ...... 
1'lia "9 d _.., Jlftllllded kl -,. IIQll'l-2 II .... 1111a191 PCS g11•al)< olllll'I mon1 ...,,_ c.tam Clli• E 1 
_.., _. t.11111111 d 11111 ca,18.,,. ..-.... .. n.. 111111 - • 1711d., .. ...,..... n a --wHcti 
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o, 7 ....... 1ta111o, ...,.._ .. ____ 

I -.111 • - I ..... 
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T• Ope. .... ,.._ 
a--.-. - ... . ... .... 

IIIOS1, 1iii • 71,ellO I (!77,3191) • (ll&.173) • (0.19) 
.-alQ.1197 • IIQ,842 $ (4!U98J I (10.lm) I (t.00, 

30. 1987 I 104,lt4 $ (38.m) • ~ $ (0.97) 

"" 7 31. 1997 $ 11~ • (38.19) I (72.2q • (0.11) 

Mlldlat.1• • 411,113$ I (10JiOIS) I (11.574) $ ('O.!lt) ..... , .. s !11,511:) • (1!1,151) • C21~ s (0.311) 
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16. Rallad ~ T1'811Ad1ons: 

WEl10N WIML.Eaa COIU'ORATIOH 
Nolft to Coneolldawd Financial Sbwmenta 

.. . . . 

In C011iedlal1 wltl Iha 2008 NolN and llql.«y cffellng• during the~ quar1ar of 111911, the~ paid lolal 
111ldllwt•,g .._ of appo:dmMy $23.3 n6ln. In C0111tedio11 wlltl the 2001 HOIN dUl1ng Iha llwd qual1er of 111911, the 
~ paid lclll 1.11d11 111t111frG .._ of appcmcln.W, SS.5 mEon. Goldmln, Sachl & Co., ., .-... of a lhl,9holdee of the 
~ . wta~ wldllMtlaronw:hoffamg. 

11. t•• N1oa T1•1ACOcMc 

In ad191or, 1o Ille.._ IAued by Iha~ to a llublldiary of HTl (a dlsorssed In Holll 10) dinig the four1II 
CJ*tlr of 1997, lhe ~ and b Nllldlary, w..n PCS Corpollllco, ("Watem PCS"), en1lnd Into an 11g1...,,.1t wllh 
H1t and anoOIW ll.aldllly of HTl (the "HT\. Sub") l)lnUllnt ID wNch !ht HTL Sub IQl1l8d ID l)ll'Chne 1~ of w..n, 
PCS llr 11'1 ll(ji..,. IUdllM piioe of $244.4 dlon. In the Int quattar of 1998, this pwdlaN *1IIYed I flNorlbll 
dadlliaby ~ by lhe FCC pding I nmr from the Indirect foreql ~ .estlldloias und« the Conwnunallona ~ 
of 1934, a • .• .,. Ind Iha 41,q,iltb, ot aaly lllmWlatlon ol 11 111pkehle waiting periods und« Iha Hll1-SccCl-Aocl 
AnlaUlt lmpo.w,ea ~ of 1978, a •,•did ha paMd. The~ end Wellllln PCS,_ emended Clltlln 
OI C 1 d ,u lrww::lng egrw•a lo which they - IUlljDc:t. and unlaa ca... WO lglNd ~ by HTl SUI> and Iha ~ . 
,.._ 111 ~ nor W1Aern PCS lhlll have ll'IY labllly twgal'ding ll'IY lndebeedllN& ol lhe CCher. The HTl Sub his 
dNlgi.-d tM> clnclDrl t> I 11n penon Bolrd at Ondcra at w...n PCS who haYe Clltaa'I ~ with rapect lo oartlln 
bi-*'• and acts at Wntem PCS. Wes1em PCS Ind lhe ~ rtKlllMld $24&.4 malon Ir Fellrulfy 111911 upon 
dolqJ of lw tra-...L 
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RU IEM lMPB cSS CCIRP09'ATION 
11 t 0•1-~n :r ,.,. r 

~C C ;yOaty) ..,_.,.. 
o:ia-s kl... °"' 

tllllT ,. 

Cllnwit--.: 
Calba:idc:alleqr I 2 ...._···--·---.. --·------·-·-··-·······-·-······-- S 15,177 
Aaaour••• 11 , ... llltat--....b'~~ol 

amaA.580. ,-.• r • ·-..:----------·-·--·-·-···-.. ····- 47"'2. 
• ···---·················· ····-·-·--··--·····-.. ·••······················· .. ···--- 111,794 
.,...... aidol!Wairr911l...._ _____________ ·······-·--- 2111,284 
Oilpll!IIMldbJFOC... .... _ .. _ ..•...•..... ... -._··············-··········-···-·-···-····-··-· --== 

T _ _.....____ ____________ ·-·--··-···--·-· tOG,317 

~- llltc:tea ti 1:11;.& h4 
ClfSf11,7Pand-.,J4, j I j I $ IIJ-•••••-u•-H••-•·---••••----• •-•-•••u•-

UI-PIIIIIQ~andaa.r• ;It ........ c:t. a a • 
•• d ~-15S,151,I I 1 "'-···-···· .. ····-· .. -·-·······-········ 

---11 ..... .,._ :• ID E C ----------------·---··-
Ollar-..... ________ ···-····-·-·-·--····-······ '"·-····--··-·-······-··-.. ·· 

c.n..tMF 
Alxam119t 23 ----·----·-----·----·--··-·--·-·-····-····--
Ara91dW E --····-.......... ................................................ ·-··· ·······-
~ IIClllaUntl ..,..___ ·---···---·--·-····-·-··-······-· -··-···-··- ... 

Tct12cu'IWCW F .......................................................................... _._ 

t..av-ac, cllll:lt... - .... ...... ·-·-.......................................... _ ............ -· ... ·-..................... . 

Slwat +hit..-: 
Ptane1aidr.no.---. so.000.000 ... ~ 

., .... ...,., and Ol.atadi.g 
c:c.-, aidr. no l*valua. 300,000,000 .,._ dlOllad: 
a-A, 22.201.33e aid 14.54(),091 .... llelld .-.d a.aladi.g 
and; Cini B. 53,431,103 and 65,2311, 157 ... ....Sand 
o t di,O. ..... :t!llt) ... -·············-·-····-···-····-···················-·········-· 

l>*r8cl Q)ji''* r ., ..................................... ,. ........ - .................................. -...... ___ _ 
Dllcl...-----···············--··--·-·-·-·-··········-····-··········-·······-·-···· 

T ... ....._ .. ~ ·-··· ··· .. ·····-·-···-·-·-······-·········--······--···· 

,_ ____ .,_ .. , -··· 
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ffl,848 

861,538 
157,321) 
10.527 

..,,,----,-="=":-
1,388,348 

$ e.m 
88,227 
11.720 

toe.mo 

1.085.000 -----

ffl.038 
{M5) 

~ .793) 
1114,428 

$ 1.sua 

' 4t,7SZ 

2'C.S5IIS 
14,SZA 
11,907 
25,000 

iilW 

m.-
• • 183 
1S2,IIIS 

1511 

• , .oi2,iai 

I 4,2311 
35,4(8 
4&.380 
.. 078 

eoo.ooo 

580,%78 
(800) 

(H4.ZZII) 

~ 
$ t .OC2,JZS 



wtsim WIRB.E8S CORPORATION 
Set I t I 1-eo.• 11 d Rnanclal lnfomlatlon 

(Par.at~ Only) 
• Ir ti of ()p«laol• 

O)allra .,._,.,_.per ..... dlU) 

....... ~-.............................................. . 
RaaNr-.. ...... .................. ......................... . 
r • ll ... and ae.r ,-,ue. ........ ............ .... .. .. 

TCllll,.. e ................................... ... ,, ............. ..-...... . 

OU ., .. -IE 
Olllld ........... - ............................................. .. Clallof"'" •• -.. ......................................... .. 
a...,.., d. 1 ...... .................................... . 
.....,a.1_, a" ---·-· ....... ··· · "" ••••oo .... u•-···· .. ·····•• 
D ; M lfda1u ....... L. .................. ---·· ............... . 

TCllllc:;;a:allG i ~ ....................................... . ~--......... -... -....................................... .. 
Ollarlncmle (~): 

........ ~~net. .......................... .. 
~lnllll ... of•W I I .................. . .............. .. 
Ollar, l'llt... ..................... - ................................... . 

Taal octw Income (e,cpenN) ... ... ........................ . 

.._-.,.~lllm. ........ ............................... .. 
Dhoi~•t lDllcn..,., ~ddltlt. ............. . 

Nlllaa ... _ ........................................... - ...... .. 

a..ti: ... .,.,_ .,_betn .... 111 • ., lllm. ...... . 
Par cannon .,_6ctctm .. 111-, lllm. ................. .. a.o-..,.._. ............. .............................. . 
'l'P WMW9camian ..... ,~~ 

: a ..a t11111c im. p1utv A .. .. .. ... .. ............. . 

s 

$ 

$ 

F«the year ended 0.C.Jltlei 31, 
19117 111115 11195 

257,397 
39,783 
23,6&1 

320,7&0 

358,347 

(37,MS) 

(71,ffl) 
(180,092) 

4145 

$ 

"3,01-4 
29;414 
53,355 
eo,394 
89,!! 

(42.785) 
(80.841) 

2,375 
(101,252) 

S 105,430 
2ueo 
11.Ae5 

(2BS.534) (130,105) (49.308) 
(9.M5) eese, , (130,105) , (&4.864), 

(3.19) S (2.00) I (0..8'1) 
(l).12) 

_, ___ e:_w... • w • e 



.. 
WUIEMN WIRE FU COfa>ORATION 

Sch t C 1-CINMIIFll~Flnandlllldom lion 
~ Colllpelly Only) 

SI I wC1la of ca.II Flows 
(Dclats In.__., 

111l17 19118 11185 

~ die 
..... . . _ ......... ........ ............................. .. . ................... $ 
~ 9 MD ID 18IXIOQle net Iola ID llll allfl 
..SIi cpllllilya::tw... . 

l>l5»9Clllol.,1111eta 1Q'l&alll::i&. ......... u,1 .................. . ................ "'. 

El Ila._, io..onwt,~ofdlllt. ............. . 
£"'*"9e...-CU,"'6 C L ...................................... . 
~llftltlciaofu.m +1+i1 ........................... .. 
oe.r .......... , .. - ..................................................... .. 
0-... In cplllli,U .... and.... . nit of 6c:la 

lam a.a ...... acqt.hd .... ... 
Aocaurarec:e,, Ms,nlt. ......... ............................... . 
ln.«*'1·---·-·-·--··""''"-'""····· .................. . 
Pr'IPlld .,,._ and oe. a.nent .................... . AccoulD..,.,... ............. -·--"· -· ................... . 
~MC .......................................... .. .. .. 
Cl,---... ................................................. - ... , 

Nit C8lh puwtdlld ti,{UNd -.) CJi*llllng adlvllla. .. ........... .. 

In: ...... 711 
Pwdww> cf Pftllll1lr and eQlllpwiL ........... ·-........ ......... ... .. 
At&Mw lDl!anllng c:oaaand ae. k.ta,gM. --. ........... . 
At t 17 cf ..... p ........ i'llllofcahac:q,.hd. ........ .. .. 
In i211tlllndedw•1CNID1»m•A,..1 rT 2 .. .. .... . 
Pw I cf C IS t rllldt.. n:ulng ............................ .. 
Dlpoll llllld ti, RX: .............................. .......................... .. 
llrlllli1 cf drporll held ti, FCC ..................................... -· ... -
ca.----·---··· ................................................... .. 

NltCIIIICl 1-1 • .,,.,...., di/Illa. ............................... .. 

nw, .. , 
... , flan--ofainmanllDc*, ......................... . 
A IC ID__..mdrDt. ......................................... ...... .. 
Pllfl lddrC:iL. - ................................................... - .. . 
Drllll9d lrwd,u <XIIIII.... ......... -· ••• - .. , ... - ...................... . 
l.C*lill laffl ltwlllflCAdliL .................... - ........................... . 

Nlltallfl pnMdlld i,, • •a.g ................................ .. 

aa,ge In crrtl 1111d cari equlvlllenla. .. ..................... - .......... .. 

c.ti and CMtl equlvllle,III, begh1l11g ol yw .......................... .. 

c.tl and Clllh • ..... end of yw...... ............ ...... ........... $ 

(285.534) $ 

03.207 

1,835 
180.0ll:Z .. .. m, 

(1U03) 
(4,1194) 

(14,883) 
3,531 

"3,844 
(323) 

(130,106) I (1!6.8M) 

1,698 __ _._ce.._1_&e ... > ___ ; ... ™_ 

(1119,1&4) 
(118,771) 

(1116.1'90) 
(172M9) 

(208,087) (8IU82) 
(S.21 0) (90,304) 

(40,180) (90,700) 
(138,514) (1S.112l5) 

(5,M2) 
(23,SOO) (UOO) 

7,749 
(10,194) ---,.e-=',(!IO)~ - --,,,,:,:-:-= 

(417.371) @?7.5&4) 

75.378 
585,000 
(70.000) 

570,378 

(34,585) 

49.782 

15,177 $ 

235.IIOS 
783.000 

(512,722) 
(19,149) 

_ 41 ,197 

8.565 

es,2311 
425,000 

(ZTT,015) 
(12.455) 

3,142 

778 

17ff1 

49,782 _s __ e..,.w_·_ 
.,._ .. CGa:lo ___ _........ 
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WEIIEJUf WIRE1J!U COAPORA110N 
lld.-MI I • COndellNd F1nandal lllfonNtkM'I 

(PalWll Company Only) 
NGIN to ColldanNd F1nandal Information 

Thia Set-* I and Ille l'lilllld !dis lllol*I be ,-, ti ~ with the ".ontOldNtd Flnaldal S... ,•a and Ndae 
lla'IID. 

1. BllllofP1 ti ?4h4 

The omidlilNd fralCIII kib,wlk:t, P'Nlllled ti ~ I ~ Iba bllanoe .... id 2 IMD cl CIP"IIDi• 
end call laws al 911 Con.-,, a I .. ~ e11t 11 ,Nb1etld under Ill PCS Vwldar F~ wan u,,avel1 C 1 
.er. The~ ... '*~ Ill n.lln9d '>a °Pltwltcarrc-,, Ori( In~ I. The~,-.._., 
aic:11 e P I 2 f Nt bNr1 r"'*d In Iii eo1ldelllld tnanc:111 rob ,,alol, • II Ill m Nll,ell w acxxu11d tor "*4) h 
..., lllllllod. 

2. l.OIII ... dlllt ......... 

1lw .,..,.. _.. cl p1nq>al mcdles a ot Decemb• 31, 11197, al h Cw.-1t'a'dltit ~ Ill PCS 
Yendori:..,--blaws ,~., ~ : . 

Yw anding Oece,lber 31. 
1998. . ................ , ____ ,, .................................. ,-·-·-·---·-----·-··· S 0 

0 
0 

1•···------·-·-................... - ..................................................... · ·····-·-
200(). ____ ·-·-··-· .. -·----· .. ·· ··--............................................ . ........ . 

2001 .. ---·-·-·---· .. ·--·----·-·-·-·-·""""' ................................. . 
2002. .... -·-··-····-·-·--·--··----···---......................................... . lllei..,.. . ...................... _ .. _,,_, __ , ....... __ .,_, ........... -· ..................... . 
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51,000 
78,250 

ffl750 
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WESTERN wmaE.88 CORPORATION 
Schedule II Valuation and Qualifying A~unta 

Accounta ~ Al'lowance for Doubtful Accounta 
(COC:.."$ .n thousandt) 

Balan:ie at Chatged ID Chargod 
begh1l11gd COits and IDOO. Oedud!ons Balance at Ptscri>ll9n pec1od ax:per.se, accou,ta {1 ! m end ot per1ocf 

Yur ended Oeoembet 31, 1997 s '4,266 s 18,<4<42 s 1.121 s p1.898i S 

y_. ended 0$C:emt• 31, 1995 s 2.800 s 9,091 s l624! s l?:·0011 $ 

Yew ended Decembor 31, 19115 S . 1.m s 4,558 s 892 s i•··~ $ 

(1) ~ -lb nwtc.t acqrlkltions and diapolftlons, lale fees and net fraud aedlt:, giYe,'110 ~ 
\~ net ot bed de,bt recxm,ry. 
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GCC Lillnse Corporation 

GCC LICENSE CORPORATION 

365& 131 • Aveaae, SE, Salte 400 
BeUmae, wu..i-11011 98006 

South Dama P.U .C. Taritnlo. I 
Oripal Pace No. I 

RESOLD INTEREXCRANGE SERVICES T AR.IFF 

Rules and n:gulations applicable foe furnishing of Raokl lnlaachangc Savka by GCC Liccmc: 
Corpomioo bctwten one or 1110R poinlS in the Sutc ofSoulh Duoca as alllho.ized by the Public 
Udlitics Commission. This llriffis on file wilh the Soulh Du.ola Public Utilities Commis:sloo and 
may be ius;,c s1 : ~ during regular bu.mess houa. Copies also may be inspcdcd during regular 
business hours 11 the principal plscc of business of GCC Llccnsc CorpoBtion, 36SO l J t • A venue. 
SE. Sew 400, Bctlcwe, Wasrungson 98006. 

Oliialq,bt.r,..._ 
GCC Uc:im. C:O.po.lliou 
3650 131" A-, S2, Siallo .00 
Bdlmot. Wlllhiitctoa 9I006 



GCC Lkenu Corporation 
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GCC Ucense Corporation 

CHECK SHEET 

Soulh Ouoca P.U.C. TarifTNo. I 
Original Pqc No. ) 

Pages 1-28 inclusive of this tariff arc effective as of the date shown. Original and revised pages, as 
named below, c.omP"isc a.II changes from the original wifT in cfTcc1 on the date indicated. 
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Original 
Original 
Original 

Oirislophcr Jolwon 
GCCUccnse~ 
36SO 131• Awnuc, SE, Sliitc"l>O 
Bellevue, Washlnaton 9&006 

Effective: 



GC,; Lktnst Corporation 

SYMBOLS 

Soodl Oakoca P.U.C. TlrilrNo. I 
OriaimJ P-c,o No. 4 

The following are die only symbols uJCd for die putpOSCS indicated below: 

(C) To signify cbqed regulation 
(D) To signify ducontinued material 
(I) To sipify '* or dmrse inc:re:ue 
(M) To sipify rnauriaJ re localed without change in tA:Xt or rate 

(N) To sipify - ffllllCriaJ 
(R) To signify n:ductioo 
(S) To sipify reissued l1\lllWJ 
(1) To lia,ufy a change in tat, but no chang,e in ra1c or regulation 
(Z) To signify a comc:tion 

Clwislopl,er ,._ 
occ Llccme CapoilQCIII 
3650 ll 1° A-, SE, Scilc 400 
8dlcwc, w.....-.. 9I006 



GCC Ucense Corpor11tion 

A. 

B. 

C. 

TARIFF FORMAT 

South OakOI& P.U.C. Tariff No. I 
Original Pa&e No. S 

Pa11e Numbering • Page numbers appear in the upper right comu of the page. Pages arc 
numbered sequentially. However, new pages occasionally are added to the tariff. When a 
new~ is added between pages already in effect, a decimal is added to the page number. 
Foreumplc, a new page added between pages 14 and 15 would be 14.1 . 

Pa11e Revision Numben · Revision numbers Also appear in the upper right comer of each 
page. lbese numbers arc used to determine the most current page version on file with the 
Commission. For ex.ample, the 4th revi5ed Page 14 canc;cls th.c: 3rd revised Page 14. Because 
of various suspension periods, deferrals, etc. the Commission follow, in its tariff approval 
process, the most CWTalt page number on file with the Commission is not always the tariff 
page in effect. 

Pararnph Numbcrin11 Scqueru;e - There are nine levels of paragraph coding. Each level of 
coding is subservient to its next higher level: 

2. 
2.1. 
2.1.1 
2.1.1.A. 
2.1.1.A.I. 
2.1.1.A.l.(a). 
2.1.1.A. l.(a).1. 
2.1.1.A. l.(1).l .(i). 
2.1.1.A. I .(a).l .(i).( I). 

D. Chcds Sheets • When a tariff filing is made with the Commission M upda~ check sheet 
acc:ompanies the tariff filing. The check sheet lists the pages contained in the tariff, with a 
ao,;s rcfc= to the current revision number. When new pages are added, lhe check sheet 
is changed to reflect lhe revision. AU revisions made in a given filing are designated on the 
cu:di; sheet by an asllerisk(•). There will be no other symbols used on the check sheet if 
these are the only changes made to iL The tariff user should refer to the latest check sheet to 
fmd out if a particular page is the most cum:nt on file with the Commission. 

~ Effective: 

~Jollluon 
GCC Uccmc Corporation 
36SO 131 • A venue. SE. Sullc 400 
Bellevue. Wahlngtoo 93006 



GCC License Corporll.lion 

SF.CTJON I. DQ'INITIQNS 

Soulh OoolrOla P.U.C. TlrilfNo. I 
Oriplal Pip Ho. 6 

Aylhorizpd Ug,r • Any person. firm, corporation or ocher entity accessing or utilizing the 
,ervices NIMhcd by lbe Company 10 the Ozs1omcr. 

Billed Party • The pmon « entity re:sponsibk for paymcn. or the Company's savice. The 
Billed Piny is lbe Oah,IN associleed widi ltlt Calling Suit.ion used to place the call, wi1h 
lhc following n:cq,oon,· 

(a) in lhc CDC of a callq card OI' cmf11 card call, the Billed Party i, thc holder or the 
calling card cw credit card u,cd by lbe llier; and 

(b) in the ca,e of a w!lcct or third party call, thc Billcd Party is the penon rc:ipoosiblc 
for thc local 1depbo11e service at lbe tclcpbooe runbcr di&! agrees to accepc dwge, 
r« die Call 

tll.l • A comp&etcd connc:ctioo between thc Calling and Called stalion. 

Calling Sqtiqn • The irlcpbooe numbu (rom which a Call origjnat= 

Called S5Mjon · The tdcpbooc number called. 

Commissjon - S<Mldl Dako1a Public Utilities Commission. 

~· 
~Jol.moft 
occ u.-Caponliclll 
3650 13 t • A- SE, Saile .ffl> 
ec11nuc., w~ 9I006 



GCC Liunu Corporation 

SEC110N l. DEQNIJIONS (Coat'd} 

Soud> Dw,ca P.U.C. TarilfNo. I 
<)rillnll f'lao No. 7 

Common Carrig - A company or entity providing celecomnwnkations ,ervices to the public. 

Company - GCC License Q:wpontion 

Customer - A pctSOlll, rum, c:orporation. pattnenhip oc other entity, including affiliates oc 
divisloas or the Customer, in whose name the itlepbooc nrmber of the C.Uing Station i.s 
registaed with the underlying local exchange company. The Customer Is rcspoos1l>le for 
payment of charges to the Company and compliance with all tams and conditions of this 
tariff. 

Jax -The period or wnc from 8:00 un. to (but not ine.luding) S:00 p.m~ Monday through 
Friday, a measun:d by local time at the location from which the Call is originated. 

E!miD& - The period or time from S :00 p.m. to (but no( ine luding) 11 :00 p.m., Sunday 
dlrougb Friday and any time during• Holiday, a measured try J,xal time at tho location from 
liYliic.h the c..n is ongi:nated. 

Usil.idlx - New Year's Day, Memorial Day, lndependcnce 0.y, Laboe Chy, Thanksgiving 
Day, and CbrislJms Day. 

lnoompk4 - Any Call where voice u.=nission bctwccn the Calling and Called station is not 
esllblishcd. 

Njght/Wcekepd f'N/Wkd'.')-Thc period of time from 11:00 p.m. to (but not including) 8:00 
a.m., Monday lluougli Friday, any time oa Saturday and all day Sunday, except S:00 p.m. to 
(but not including) 11 :00 p.m., as measured by local time at the location from whidl the Call 
is origin&(cd. 

Ptg,eid CaJljng Ctid • A calling card OI' ocher 111ngiblc item which (i) contains an A= 
Number« an IICCe$S code, (ii) is supplied by the Company or ilS agent and (iii) permits• 
User to u,e the Company• s services up to III amount prepaid to the Company. Call, charged 
to• Prqia I Calling Card will be: debited against the amount tltc User has prepaid. 

Um: -Cllstomcl or any AUlhorm:d User. 

~· 
Clwistopk< JobmoD 
GCC Liccmo Co,poralloo 
36$0 131• Awoue, SS, Sukc 400 
Bdlcwe, Wasltinp 98006 



GCC License Corporation 

SECTION 2. TERMS AND CQNDIDQNS 

2.1 AppJicatioa or Tari(J 

Sowh ~ P.U.C. Tariff No. I 
Ori&.inal Paie No. a 

2.1.1 This tariff c;ontains I.he: regulatiOflS and rates applicable to inn-astatc 
intcm(~~ JQ'Yiccs provided by the Company. The Company's services 
arc fumished subject to the ava.ilability of f-.cilities and the icnns and 
conditions of this tariff. 

2.1.2 The rates and regulations contained in this larifT apply only to the 
intcrexclungc services furnished by the C mpany and do nol apply. unless 
ochc:rwisc specified, 10 the lines, facilities, or :services provided by a local 
exchange lclcphonc company or other Common Carrier for use in .cc;cssing 
the services of the Company. 

Cllrislophcr JoMsoCI 
GCC Uccme COlpCM Miclo 
J6SO 131• Avmuc, SE, Suite 400 
8dlcvut, Walli,Qp,n 9I006 

Effective: 



GCC License Corporation 

South Dalcota P.U.C. Tariff No. I 
Original Page No. 9 

SECTION 2. TERMS AM> CONDIDONS (Cont'd) 

2.2 VK and Ayajlabilitv ofSeryjg 

2.2. l Service is furnished 10 lhe User for any lawful purpose. Service shall not be 
used for any unlawful purpose:, nor used in such a manner as lo interfere 
unreasonably with the use: of service by any other Users. 

2.2.2 The use of the Company's services without paymenl for service or attempting 
to avoid payment for service by fra.udulenu means or devices, falsc or invalid 
numbers, or false c:alling or credit cards is prohibited. 

2.2.3 The Company's services may be denied for nonpayment of charges or for 
other violations of the tcnns and co;1di1ions sci forth in this tariff. 

2.2.4 The use of the Company's s.:rvices to make: calls which might reasonably be 
expected 10 frighten, abuse, torment. or harass another is prohibited. 

2.2.S Service temporarily may be refused or Limited bec4usc: of systcm capacity 
limitatioos. 

2.2.6 Sctvicc is subject to transmission limitations caused by natural (including 
almOsphcrie, geographic or topographic) or artificial conditions advcnely 
affecting trarumission. 

2.2.7 Service to any or all CUSU>mcn may be temporarily imem!~ or cu114iled 
due to equipment modifications, upgm!es. relocalioos, repairs and similar 
activities nec:essary for propcc or improved operations. 

O,,iSIOpbc:r Jobmca 
GCC Llcemc Co.parMioc.t, 
3650 131" A-SE, Suite 400 
Bclkvuc. Wuhinp 9I006 



GCC License Corporation 

Soudl Oakoca P.U.C. Tariff No. I 
Onp,al ~No. 10 

SECTION l. TERMS AND CONDmONS (Cont'd) 

2.3 Ymftltioe o[Ll!bOi!J 

2.3.1 Because the Company has no control of communications content ttansmiued 
over its system, and because of the possibility of cm>rs incident co lhc 
provision and use or its sctVicc, service furnished by the Company is subject 
10 the tcnns, conditions and limitations herein specified. 

2.3.2 The Company is not liable co Users foe in1cm1plion.s in semce cxcepc as set 
forth in Sc:ction 2.S of this tariff. 

2.3.3 The liability of the Company for errors in billing that result i.n overpayment 
by the Customer shall be limited 10 a credit equal IO the dollar amount 
aroncously billed or, in the event that payment has been made and scivicc 
has been discontinued, co a refund of the amount erroneously bil~. 

2.3.4 The Company shall not be liable for and the User shall indemnify and hold 
the Company hannlcss against any claims for loss or damages involving; 

DCDUSMITMl723Q.I 

2.3.4.A Any act or omission of: (i) the User, or (ii) any olhcr entity 
fumuhing service, equipment or facilities for use in conjunction 
v.ith scrvlce$ or facilities provided by the Company; 

2.3.4.B lntcnuptions or delays in transmission, or errors or defects in 
transmission, or failure co transmit when cau:sc:d by or as a result of 
acts of God, fire, war, riou, government authorities or uuscs 
beyond the Company's control; 

2.3.4.C Any unlawful or unauthoriml U5C of the Company's fac ilities and 
services: 

Q.isqi,u ,.._ 
QCC Lic:cmc Corpnrion 
3650131"A-,SE,Smlc~ 
8dkwe. Walliqlon 9t006 



GCC License Corporation 

South Dakota P.U.C. Tariff No. I 
Origin.II Page No. 11 

SECTION 2. TERMS AND CONDmQNS (Coat'd') 

2.3 Ymitatioa or LlabUjty (Cont'd} 

OOOl&lffM/1Z)6U 

2.3.4.0 Libel, slander or infringement of copyright arising di=tly or 
indi=tly rrom the material transm iued ova facilities provided by 
the Company; 

2.3.4£ Infringement of pal.CnlS arising from COO'lbining &ppllllUS and 
systems of the Usct with facilities provided by the Company; 

2.3.4.F Claims arising out of any act or omission of the Usct in conncetion 
with savice provided by the Company. 

2.3.4.G Breach in the privacy or scairity ,of communications transmitted 
over the Company's facilities; 

2.3.4.H Changes in any of the facilities, c,pentions or procedures of the 
Company that: (I) rmdct any equipment, facilities or services 
provided or uti.liz:ed by the Usct obsolae; (2) require modification 
or alt.c:ntion of such cquipmcn1, facilities or services; or (3) 
otherwise affect use or perfonnanc:c of such equipment, facilities 
or services cxccpc where reasonable notice is required by the 
Company and is not provided to the Customer. 

2.3.4.1 Ocl"&ocment of or darMge to the Customer's premises or pcnona! 
property resulting from the furnishing of sctviccs or equipment on 
such premises or the installation or tmnoval thereof. 

a. islq,ber lalmtaa 
GCC Licauc Corpcnliw 
3650 I) t• A-. SE, Suite 400 
Bdlcwe, WahiDgloa 9S006 



GCC License Corporation 

Soulh Oalu>ca P.U.C. Tariff No. I 
Original Page No. 12 

SECllON l. TERMS AND CQNDffiONS (Cont'd) 

2.3 Ymhatioa o[Llablljty (Cont'd) 

DCOIJSMrTW7DQ. I 

2.3.4J Any wronsful act of a Company employee where such ~! is nol 
urthorizcd by the Company and is 11101 within the scope of the 
employee's responsibilities for the Company; 

2.3.4.K Any rcpn:scntations made by a ComJl)Bny employee tint do not 
compon, or th.ti are inconsistent, with the provisions of this tariff. 

2.3.4.L Any noneomplctcd calls due to network busy conditions; and 

2.J.4.M Any calls not actually attempted 10 be completed during any period 
th4t service is unavailable. 

2.3.S The User ahall reimburse the Company for all eoru, ex~nses and f~ 
(including reasonable attorneys' fees and costs) incurred by the Company in 
ilS defense against claims set forth in Section 2.3.4. 

Cbristopher Jolmsan 
GCC Llcaue C«panlion 
36.SO 131• AYCIIUC, SE, Suite 400 
8dlcwo, Waltingtoo 9&006 



GCC License Corporation 

South Oakoca P.U.C. Tllifl'No. l 
Original Page No. 13 

SF.cTJON 2. TERMS AND CQNJ>mONS (Cont'd) 

2.J Up,itatiop of Li.bitity (Cont'd) 

DCDUSMr1Nl1Z>QI 

2.3.6 The Conipany assumes no responsibility for the availability or pctformanee 
of any cable or satellite systemS or rc.laled facil.ities under lhe control of other 
entities 1hat an: used to provide service to the User, even if the Company has 
acted as the User's agent in arranging for sucit facilities or services. 

2.J.7 Any claim agains1 the Company shall be deemed waived unless pn:sented in 
writing to the Company within thirty 00) days after the date of the ~= thal s-ve rise 10 the claim. 

2.J.8 The Company makes no ex~ rcprcscmations or warranties regarding the 
service and disclaims any implied warranties, including, but not limi~ IO, 
wananties of title or implied. warranties of merchantability or fitness for a 
particular purpose. The Company does not authorize anyone to malcc a 
warranty of any kind on its behalf and the: User should not rely on any such 
statement. 

2.J.9 Any liability of the Company for loss or damages arising out of mislakes, 
omissions, interruptions, delays, errors or defecu in the service, the 
tnnsmiuion of the service, or failures or defects in facilities furnished by the 
Company, occurring in the c:oune of fumlshtn!l service shall in no event 
exceed a;n amount equivalent 10 the proportionare fixed monthly charge 10 the 
CIISIOmer for servu:e, during the period of time in which such mistakes, 
omissions, intmuptions. delays, errors or de-fceu ill the service. its 
transmission or failure or defect in lacilities furnished by the Company 
~m:d. 

Cbrisl.opba-~ 
GCC Liccmc Corpontioa 
3650 131• Avecoc, SE. Suilc 400 
Bdicwe. Wahiaglan 91006 



SECTION l. TERMS AND CONDIDQNS (Co•t'cl) 

Soulll o.koc:a P.U.C. Tlrifnlo. I 
CJri&ia,al ,.. No. 14 

2.4.1 The CllSlomcr is responsible for placing any ~ otdas, complying 
wi1h miff rcgulatioos and assuring that Use , comply wj(b tariff regulalioas. 
The Cuslome:r shall ensure cumplimce with any applk:ablc laws, lqWlbOftS. 
orders or other requirements of any governmental entity relating lO services 
provided to the Customer or made available by the CU1Ulmer to aoodw:r User. 
The Customer i1 abo responsible for the payment of charge, for all calls 
originmd at the Customer's nwnbcrs which are noc collect, third party, 
calling card, or credit card calls.. 

2.4.2 The Customer is responsible for charges incurred for special ~ 
and/or spcciaE facilities which the Cuslonler requests and which are ordered 
by the Company on the Customer' s behalf. 

2.4.3 If requited for the provisioning of tbc Company"s suvices. the Cusloma 
llMt provide any equipment space, supporting ~ . conduit and 
clcc:trical power without charg'C to the Company. 

2.H The Clisaomcr ii responsible for annging accc:ss t.o its prani3Cs Ill times 
mutually agra:able to the Company and the Cllslomcr when rcquiml for 
Co!npany pcnoaocJ co insull, rq,air, maintain. prognm, in,pect or remove 
cquipmait associated with the provision of the Company'• scrviccs. 

O.a110jA> Jcmni 
GCC Ua:w Co.pmlDOu 
3650 111• A-, SE, Salle 400 
8cllcwe, Washio&too 9*>06 



GCC Liunse Corporation 

SECTION 2. TERMS AND CQNDmQNS (Collt'd) 

2.4 Rapogibilmes or SM emtomr (Coet'd) 

SoU!II °'*- P.U.C. Taifflfo. I 
OripaJ f'l&e No. IS 

2.4.S The CUslamcr must pay the Company foe rep~ or rq,air of damagt to 
the Complny' s equipnem or Cacilities caused by negligent or improper u,e 

on the part o( thc CUslocna, Users, or Olh:n. 

2.4.6 The (),s,O!Da' must indemnify thc Company for the theft of any Cooipany 
cquipna,t or facilities immllcd at the Customer's prcmixs. 

2.4. 7 The Cusulma apes. cxcq,t where the c:vcnts. inddenu or eventualities Sd 
for1b ia this lr.llllcDcc arc the result of the Company'• gross ncgt;,encc or 
wa-Uful m.stc,, t, t. to rclcuc, indemnify and bold harmless thc Company 
apimt any and all loss, claims, demands, suiu or other ICtioo or any liability 
wbaboue, , wbdbcr suffered, made, instituted or assated by the CUstoma or 
by any oChei' patty or pa-. for lily pcnooal injwy IO or dcaih of any pcnon 
ot J1CnOm. or (or any loss of or damage u, any pope,ty, whcthtt owned by 
thc Cnsromcr oc othcn. The CUslomcr shall rcimbunc the Company for all 
C05ts, cxpmscs and fees (including reasonable 1%10rncys' fees and COSIS) 
incurred by the Company in its defcme against such actions. 

a. bao,:oea JohmoD 
Gee Ucauc Co.pcalriw 
36.SO 131• Awnue. SE, Salte 400 
8dlnw. w~ 9I006 



GCC License Corporation 

Sooth Dakoca P.U.C. Tlrifl'No. I 
Orip,al l'lge No. 16 

SEC110N 2. TERMS AND CQNJ>IDQNS (Con1'd) 

2.S AQqwanqs [or Jgterrvpflons In Service 

2.S. I Qmml 

2.S. I .A A service i.s intcnvpccd when ii becomes unusable to the User, 
r.g., the Us« is unable 10 tnnsmil or receive. because of a failure 
of a componm fumi.shcd by the Company under i:his wiff. 

2.S. I .B An inlemlplion period begins when the USCT rq,orts a SCtVice, 
faciliiy or circuit to be inopcntive and rcl= ii for ICSting and 
rq,air. An inlemlplion period ends when the service, faciliiy or 
cireui1 is opcn.tivc. 

2.S. I.C Ir the USCT repocU a service, facility or circuit to be inoperative 
but declines 10 release: it for resting and repair, thc Kf'Vicc, faciliry 
or circui1 is considered to be impaired but not intmvptcd. No 
credit allowances will be made for a service facility or circuit 
considered by lhc Company to be impaired. 

2.s.2 Ljmi1a1ions on Allowances 

2.S.2.A No cn:di1 allowance will be made for any inlfflUplion of SCtVice: 

2.S.2.A. I due to the nrgligence of, or noni:omplimc:c with 
the provisions of Ibis tariff by, any penon or 
entity odlc:r lhan die Company, includmg bul not 
limi1ed 10 thc C~ or other Common Carriers 
connected to the service of the Company; 

Cbrislopbcr Jolwca 
GCC Ucirmc Ccopo.11mu 
)6$0 131• Avcnoe. SE. Sulle 400 
Bellevue., Wasbiapxl 9I006 



GCC License Corporati.on 

South o.kota P.U.C. Tariff&. I 
Ori&mJ ~ No. 11 

SECTION 2. TERMS AND CONDmONS (Coat'd) 

2.S AJlo"l!•m for latm,pdoa I• Semoc (Coo1'd} 

2.S.2 Limitations on AUowanocs (Cont'd} 

~· 

2.S.2.A .. 2 due to the fAilurc of power, equipment, JYJICmS or 
sctViccs not provided by lhc Company; 

2.S.2.A.J due IO ClmuJUWICCS Of C&U3CS beyond lhc control 
of the Company; 

2.S.2.A.4 during any period in which the Company is no1 
given full and free: accc:u IO lhc Customer's ot 
Company'a faciliti~ and equipment Co« lhc 
~ of investigating and coc1eclina lhc 
inlaniption; 

2.S.2.A.S during any period in which the Uta continues to 
U$C the service on an impaired basis; 

2.S.2..A.6 during any period in which the Customer bas 
llllcased sctVicc to the Company fot mainl.cnancc 
purposes or for implcrnenlation of a Customer 
order fot a change in service amingcmenu; 

2.5.2.A. 7 Iha! Ocain or continues due to the Cuslomct' s 
failure to authori?.c: replacement of any clement of 
special constructJon; and 

2.S.2.A.8 that was DOI reported to the Company within lhirty 
(30) days oflbc date Iha! savice was affceled. 

a. islopb.:. ,._ 
occ i.--Copcallica. 
36,o 131 • A-.e, SI!, Suite 400 
8dlmac. w~ 9S006 



GCC Liuns~ Corpora.ion 

Soulb o.toca P.U.C. Tati!Oio. I 
Original Page No. 11 

SEC110N 2. TERMS AND CQNDmONS (Cont'd) 

2.S Allowpcq for f•tmJDtJov 11 Sgyjq (Cont'd) 

2.S.J Appfisftion o{Cmfiq Cw Jntroupted Scryjcq 

2.S.J.A 

2.S.3.B 

2.S.3.C 

2.SJD 

2.S.3.E 

At the ~·s rcqUC$I, a cmfll allowance f« a continuom 
intcnuptlon of setVil:e f« more than twmty-four (24) hours 
will be made in an amount delcrmined by the Company on a 
casc-by-<&SC be.sis. 

Any such intcmipcion will be mc:&SUR:d from the time it is 
reported to or detected by the Company, wbicbcvcr ocaa 
filSl. 

In the event the Usa is affcct:cd by such intemlplioa for a 
period of less than twtny-fovr (24) hours, no adjUSlment will 
be made. No adjUSU'llentJ will be wncd by accumuwing 
llOIH:OCltinuou periods of intmvption. 

When an intmuption exceeds twalty· four (24) hours, the 
length of the intmupejon will be meaSURd in twmty-four (24) 
hour days. A fraction of a day consisting of less than twtlvc 
(12) hours will IIOl be c:miited and a period of twtlvc (12) 
hours or mon: wi II be considered an additional day. 

A credit allowance will not be given for interruptions caused 
by the negligence « willful act of the User or inlmUplions 
caused by fail11re of cquipmad « sctYicc not provided by the 
Company. 

ClrislOpbtr ..._ 

GCC lJame Corpo11otc1 
36.SO ll t • A-. SE. Sois.e 400 
8dln8o, w~ 9aoo6 



GCC Lical.se Corporation 

SEC110N 2. TERMS AND CQNDIDQNS (Coat'd) 

u; PrnnAI of Cli•rm 

Soulh Dakoca P.U.C. TlriffNo. I 
Orip,al f'l&e NG. 19 

2.6.1 The Customer is responsible for peyment of all charges fot -.ice fumnbcd 
todxUscr. 

2.6..2 Tbe Company ~ the rigba IO 1S$CSS lali: peymca1 c:harges fot 
Custamcn whose acccM.n(•) canies PfUl'ipel owiaa from the prior billing 
period. Jury charges not paid in full by die cb: dali: A rJi Ill j 00 lhe billing 
~ may be sul!jcc:t to a 1ale fee of 1.5% per moadL 

2.6.3 The Company = lhe right to assess • fee for any c:bcdt « ocher 
negotiable imlnancnt rdl.mcd to the Company fot Ill)' reaoo. 

2.6.4 R.cc:uning IDCldhly charges may be invob:d enc monh in advance. 
Invoicing cycles arc approxima1ely 30 days a, ten,dl. 

2.6.S Customers mu.st notify lhe Company in writing of any disparcd charges 
wilhin fiftcea (IS) days of the billing dale, ocbawise all charges on the 
invoioe will be deaned accepted. All charges ramin cb: and peyablc Ill lhe 
due dme, although a Cusiomcr does not bavc to pay dispulcd charges while 
!he Company conducts its invcS1igation into lhc maua. 

~· 
Owlopbcr Jolmca 
occ Llaome Col poi ..... 

l6SO I) 1• A-SB, Salle 400 
8cUewo, w...., 9I006 



GCC license Corporation 

Soul!, Oakoca P.U.C. Tarill'No. I 
Origln&J Plae No. 20 

sECTioN 2. TERMS AND coNDmoNs ceollt'd) 

2.8 Deoosjg 

2.8.1 The Company will not require deposits from CUStomers. 

2.9 Contssted Charm 

2.9.1 All bills are pn:sumed acc:urau:, and shall be binding 011 the Customer unless 
objection is received by thc Company no more than fifteen ( IS) days after 
$UCh bills are rendered. lo the c;ase of a billing dispute between the Customer 
and the Company for servic;e furnished to the Custon=, whic:h cannot be 
settled with mutual sa.tufaction, the Cu: • ,mer may take lhc followillg coune 
of actioo no more than fifteen {IS) days aft.er the billing datz:: 

2.9.1.A 

2.9.1.8 

First. the Customer may request. and the Company will 
provide, an i11«pth review of the d~ amount. (The 
undisputed portion and subsequent bills must be paid on a 
timely basis or the servic;e may be subject to disoonncc:tion.) 
The Company's South Dakota office address is: 

GCC License Coiporation 
63:S North Lacrosse Street 
Rapid City, SD sno1 

Second. ir there is still • disa,vcelncnt about the dilpUlrd 
amount a&r investiption 111d rmew by the Company, the 
Customer may file an appropriate c:ompbint with the Soudt 
D&koca N6: Utilities Commission. The address and 1..,00 
number of the Comromioa are: 

Swe Capitol Building 
SOO EaJt Capilol Avmue 
Pierre, SD S7SO 1-5070 
1-800-877-1113 

2.10.2 Billing inquiries may be directed to the Company at its toll &ee number. 
I-S00-63S-0304. 

IIOll4NITMl12KU 

Cbristophc:r Jobmoo 
GCC Llccmc CcrpcnDOa 
36.$0 1.31 • A-, SE, Suilic 400 
Bellmle, Wafun&toa 9to06 



Soudl Dakma P.U.C. TarffrNo. I 
0r..,.i Pllc,e No. 21 

S!C110N 2. DBMS AND CQNDmQNS (Coet'd) 

2.10 

2.10.1 When billing fllnctions on behalf of the Campany an: performed by the local 
c:xdange ldeplollC Wl14*1Y, or omtn. the payment cooditiom 111d 
rcglllatiom of such compuaies apply, including any applicable inlaal IIIMf/or 
1* 1paymeal dwgc condit:ioas. 

2.11 I1111 

2.11.1 All fcdefal a.ci.se taxes, and sarc and local salc:s, use and similar tu.cs an: 
billed as ,qmlte ilans and uc DO( included in lhc quoCed rata. 

2.12 rw thee 

2.12.1 Upon lbiny ()0) daya prior writlctl notic:e to the c-ission, the Company 
may from time ID time offer xniccs or waive or v-, sav,cc nllCS for 
~ lmlb:t rcxmdl or other similar business purJIC*S. The 
~ i-=s will DO( c:xcccd !hole in chis tariff' for die - 1CMCCS. 

2. n 111 tl!li!l!lllllt~1s.1:.s;c;a,lt"WIICl~mu111&..t!N:&1•uber1r: 

2.13.1 The Company will DO( knowingly charg,e for lncomplcce Calls or wrong 
IIUllllbcn.. Upon lbc CUslomcr' s request and proper verification, the Company 
sball pramp1y adjust or =dit the Customer's account for dwg,cs or 
~ for any unanswered call inadvertcndy billed due to the 
._vai.lability of Fatute Group D or due to anotha canier's failure to 
provide answer~ ~ ~ supervision is not available, my 
Call for which the <bwlion exceeds one (I) minim: shall be presumed IO lave 
been answend. 

2.14.1 The Company docs noc provide local directoty a,sistwncc 

O.i!lcip,a Jabmoa 
occ Llccme Cci,pontioa 
36SO m• A-, SE, SU. 400 
8dkwe, Wlllhm.g1,a119I006 



GCC License Corporation 

SEC110N 2. TERMS AND CQNDIDQNS {Co•t'd) 

2.1 S Qvmtor Scmm 

Soerh Dllcola P.U.C. Tariff No. I 
Origi,:aJ Pl&c No. 22 

2.IS.I The Company docs not provide openlOf' services.. All opcrll« usisb:d calls. 
including coflcct calls, calllng cards, acdit card calls, pcnon-co-pcnoa calls, 
dwd party calls, and ocbc,- ~lated operalOr savic:es will be routr:d IO die 
Company'1 IA'ldcrtyina carrier. 

2.16 Iurtnti91 oISct::!s 

2.16.1 A Onaomcr may lamimle xrvice, with oc without cas.. by giving die 
Company notice. The Company moy ~ xnic:c wi:b - widaol.c 
giving die OISUlmer nocice. 

2.16.2 The CU$lOmCr i, responsi1>1e for aU chuges ina.m:d 10 the At:11:as Numbtt 
rcprdlen or which pany tcnninatcs die ,crvicc. The OBltllnc:r llall 
reimburse the C,ompany for all costs, cxpa.scs and fees (111tla!fina ,mombk 
auomeys· fees and costs) incum:d by lbe Company in collccliQa mch 
charges. 



SEC110l'f l. EXPLANATION Of BAUS 

S""6 DIii:-. P.U.C. TarilfNo. I 
ar..,. .. No.23 

'The n:pt,riom .. b1b ill Ibis IICCtioo c:xplain bow to apply tbe '* tabk lftlCi­.... die-.. xmca otrainp dac:n1'cd in See6oo 4. 

3.1 r • ,u·• 
J.1.1 BilliQC for Calls placed over tbc Company's underlying c:ai:ricf's network is 

ba,cd on tbe ckdion of !he Call. T unioa begins what tbe Called Suilioa is 
•owac:d, as dc:lamlncd by mndard indusuy melhods gicnaa1ty in ux for 
asca1llinin& answcn, including answer :supervision hardware by whic.h tbe 
local IClcphooe company tellds I signal to !he switch or !he sonw- wU:ana 
aud"io IIDnc cldection. Tuning ends wbai citbei' party bangs up. 

1.2 Ctwwlldhiw orew:m 
3.2.1 As ,c:a for1b in Scdioci 4, calls will be billed in incmncnU of either: (I) 111 

inilial ei&tem (II) tecoc1C1 pcrlocl and aclditional six (6) sccond periods; (ii) 
an initial thirty (JO) second period and additiooaJ six (6) second periods; (iii) 
ID initial sixty (60) second period and additiona1 thirty {JO) seccJld periods; 
or(iv) ID initial one (I) minullc period and edditloaa1 one (I) minute periods. 



GCC Uanu Co,pordon 

4.1.1 ()qqipcion of Scmce 

SoU!II Dlkora P.U.C. TtrilrNo. I 
Orip,11 .. Ho. 24 

I+ Long Distance ScrviDe is a de S- • ~ OI" switched ~ 
KrYice ~idina iao...w aad · 1oas diSIIDCe KrYice 1o rmck •ial 
and business Cl ........ wbo haw: <big - d their primary ~ 
cmricn. 

4.1.2 QiHiol !11994.up 

Dcdical&d I+ l..oag Dimnce calls are billccl in imtiaJ 11 scc:oacl bxaaDt.Ub 
and additional incarmu4S of6 IICICIOOds. Swilcbed I+ Long Ditincc c:alls are 
billed in imtial 30 SCCOl>l1 i.xawanchdditional i.xaemaaof6~ 

Outbound Raialp,z mini£ 
Inbound Rlf.es/pc:r minule 

C. Swjtched J + Loot l)jsgncc 

Out!xxmd Rlf.es/pc:r minulc 
inbound Raleslpa miluc 

Ow. t I lllala 
0CX:: Ui:w C C 5 
3'W 01• A-,2,,Salllt-.......... -

$4.9S 

$ .20 
$ .20 

$ ..20 
$ .20 



Soud, 0otaca P.U.C. T aitrNo. I 
Qriainal l'lge No. ~ 

SECTION'- RAJES SCHEDm.f:S <Coa«'d) 

4.2 fost-Paid ff Pm Card Seng 

4.2.1 Dgcriptjon of Sqyjcc 

Post-Paid Calling Card Servic,c enables Customas to make loQg cfutance 
calls by NX'CSSing • long dj$tlOC)C caUCng c:ard platfonn. Charges inc:um,d an: 
btllcd to the Customer's account. 

4.2.2 PUlioa bl9lil•llillU 

l'O$t-Pajd Calling Card Service is billed in initial Ofte minute blCiUnctl1S and 
mrfirioaal incaalbJb of one minure. 

Cbristophcr .loluuat 
Gee Lic:em,, Coiponitioa 
36SO IJ I• A"""'ue, SE, Sahe 400 
8cUewc. Wmllin&IDO 98006 

S .20 



GCC License Corporation 

South ~ P.U.C. ToritrNo. I 
Ori&lnaJ Pqc No. 26 

.>'ECTION 4. RATE SCHEDUL~ (Coat'd) 

43 Pr;pald CtJliPC Card Sgyice 

OOl~I 

4.3.1 Dgsrip1ion o(Sm'.ig: 

Prepaid Calling Carel Service enables Customcn to make long dislance calls 
by ec:cessing a long dislance pc-e-paid calling card platfonn. Charges are paid 
for by Customers in advance and their account dccrancnts on a real-time 
basis. 

43.2 BiUjng Jommsots 

Prepaid Calling Carel Service calls are billed in initial one minute increments 
and addition.al increments of one minUIC. 

4J.3 Rl!tt 

Per minute charge 
No pet cal I sun:hargc: 

0..dlO!*r~ 
GCC Uccmc Corparmoo 

S .20 

3650 131• A-, SE, Saile 400 
8elkYw. Walllna,,oa 9I006 



GCC Llunse Corporation 

Soudl ClakClca P.U.C. T lriff No. I 
Oriciml Pl&• No. 1:7 

SECl10N 4- RATE Sf'RIPID:ES (Coet'd) 

4.4 If-XXXAe:s, 

H .I Dqcripciono[Smiss 

10-XXX Long DiSWICC Scmcie is a switched ielccommunicllioas ,cmce 
pro,,idizia ~ and imrmlc long d 1.4111Ce service ro cusromcn who 
tempocvily ICCCSS a~ by dialing the tanic:r's identificalion code 
UIIIDtdillldy pn:,cafing the trmlinl1ing long diltancc number. 

4.4.2 Pillin& lngy1@N 

I 0-XXX Long Di.sw,ce Scmcie calls are billed in initial 30 second 
incrancl!ts and additional DQQhCilU of6 seeonds. 

4.43 l!lfg 

a.......,kAmscm 
GCC LicaDe Corpondall 
36SO 131 • A-, SE, SWli: 400 
BdJe-., w......., 9I006 

S .20 



GCC License Corporcation 

South Oaltoca P.U.C. TarifTNo. I 
Origml Page No. 28 

SECTION 4. RATE SCHEDtJL):<S (Coat'd) 

4.5 

4.5.t Dcsqiptjon ofSgyjcc 

Pcnoiulized 800 SCl'Vice assigns Customers an individual toU frce 800f888 
telephone number. lntnLslate and intersta'tc long distance calls to lhc 
Customer's assigned 800/888 number will be billed to lhc CUS10ltlef' and will 
be 1011 free to callers. 

4.5.2 Billing Jnqgnenis 

Personalized 800 Service alls azc billed in initial 30 second incmncnts and 
additioml incmncnis of 6 seconds. 

4.S.3 &lg 

A. 

B. 

Monthly Recurring Charge 

Rates/per minute 

Olrisl<>pl,cr Jobruon 
GCCLlcemc~ 
3650 131 • A-, S£, Sua <C-0() 

Bdlewc, W&lhingloo 9S006 

S 10.00 

S .OS 

DCIIL&Cn'Ml7ZJQ. I 
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Mr. W-llwm Bullad, Jr. 

KELLEY DRYE & WARREN LLP 

1200 19"• STREtT, N,W, 

:IUITt IJOO 

WASN INOTON, O.C . 20038 

April I, 1999 

Souda Dlkoca Public Utilities Commission 
Seate Capitol Building 
S00 Eal c.pitol Avawe 
Picm:, SD S7S0l-S070 

ru..1• 11-C 

t a,,o«t ..... ,, •• 

OUttCT u;,c tJHI ........ , 

t-V,UL •••.u.e••K.,*" ... 

RECEIVED 
APR O 2 1999 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION 

Re: GCC Liamc Corporation Application for Cenifteatc of Authority -
TC99-016 

De&T Mr. Bullmd: 

On March 19, 1999, the Sou!h Dakola Public Utilities Commission rcmvcd the 
above«fctaJOed arncnd«:d application of GCC License Corporation ("GCCj. By faxed letter 
da:d March 23, 1999. Staff requested certain information and tariff revisions. GCC hereby 
provides the following information: 

I. The provisions in GCC's tari1J'at 2.3.4.J, 2.3.4.K. 2.3.4.L 2.3.S, 2.3.7, 2.3.9, 2.4.6, 2.4.7, 
2.S.3.A and 2.16.2 that limit liability of the company contmy to SOCL 49-13-1 and 49-13-1.1 
- rescinded S« atlllCMd tariff WeJS. 

2. Applicam GCC docs aot have its own financial docwnenu as listed in ARSD 
20:10-.24:02{8). Please rely on the financials of its ultimak corporme pa.rent WC3lem Wireless 
Corporalioa aaachcd co the application as Exhibit E. 

3. The IIIIOUnl of the ruum cliect charge refenncied at tariff2.6.3 is SI 5.00. Ste attached 
tart/! sltttts.. 

4. At tariff2.6.S and 2.9.1, ~15 days,. is changed 10 a 180 days." Ste atladred tariff shuts.. 

DaJJSMrnl/1MOI.I 



VIA h.Du.u. ExPar.ss 
Mr. William Bui lanl, Jr. 
South Dakola Public: UtiUtics Commis,ion 
April I , 1999 
J>aaeTwo 

S. At u:riff 2.9.t.B, the SDPUC's 800 number is c:orrcc:tcd 10 800-332-1782. Su aJtachtd 
tariff shttts. 

Enc:loscd ple11$: find 2 copies of !hi, letter and 10 copies of the reviJed tariff 
sheds. Also enclosed is • duplasc copy of thiJ filing and self-addrmcd, postage-paid 
cnvclopc. Plcuc dale-mmp the duplic:ale upon rucipt &Dd enclose it in the envelope provided. 
Please do noc hcsi1ale to COOlaCt rmc: if you have my further questions. 

cc: Harlan Best. Utility Analyst 
Camron Hoseck. Staff Attorney 

DOn/SMllM/1MOI I 

Melissa M. Smith 



GCC License Corporatu,n 

SECTION 2. JtRMS AND CONDITIONS (Cont'd) 

2.3 Llmltatioa of Ljabfllty (Cont'd) 

South Dak04& P.U.C. Tariff No. I 
Ori&wl Page No. 12 

2.3.4J Any c.lls not actually aucmp<cd to be completed during any period 
that savicc is unavailable. 

IJSUCd: Eff'cctive: 

Cllrislopba Jolmol, 
ace Urmsc Corpocllioo 
36'0 131 • Avmoe, SE. Suite <IOO 
Bdlcv\ae. w~ 9I006 



GCC License Corporation 

SF£T10N 1. TERMS AND CONDmONS (Coat 'd) 

2.3 Li111jplioe of Liab;ljty (Coa1'd) 

South Oakoca P.U.C. TarilTNo. I 
Orip,al Pace No. 13 

2.3.S The Company as.sutnC$ no responsibili1y for thc availabilily or perfomunce 
of any cable or satellite systems or related faeilitics under thc con1rol of olhcr 
enlitic:s !hat arc used to provide service IO thc User, even if the Company has 
aclcd as the User's agent in arranging for such faciliijcs or services. 

2.3.6 The Compeny makes no express rcp=cnwions or Wll1Vllics rcprding thc 
scrvi« and disclaims any implied WllT1lltics. including. but not lilniled IO, 

warranties of title or implied warranties of mm:hantability or fitness for a 
particular pwposc. The Company docs not ~ anyone IO make a 
warnnty of any kind on its behalf and the User should llOI rely on any such 
SWCfflc11I. 

Cbns&opl,cr ~ 
GCC License C«panloon 
J6SO I) t • A-. SE. Suile 400 
Bdlrvuc., WasllJIIIIOG 98006 

EITec:uvc 



G.:c license Corporation 

South Oaoca P.U.C. Tari IT No. I 
Ol'i&in&J f'I&,: No. 11 

SECTION 2. TERMS AND CONDffiQNS (Coat'd) 

2.4 &,pogJjb(lltjes o[lbe CffioDKr (Coat'd) 

~. 

2.4.S The Customer must pay the Company for ~PIACCmcnt or repair of damage to 
!he Company's cquiJIQ)Cn1 or facilities caused by negligent or improper use 
on the part of lbe Customer. Users, or others. 

Oirnrc,,bcr ,.,._, 
Gee Uc:cmc C«po,lliw, 
36SO Ill" A-..,5E. Suire400 
8d.lmte. Washin,:too 9I006 



GCC Lianse Corpora.lion 

South Dakou P.U.C. Torill' No. I 
Oripw ~ No. II 

SECTION 2. TERMS AND CQNDmONS (Co•t'd) 

2.5 A.tlowapcq for l•!m:!ptiou m Scryiq (Coet' d) 

2.5.3 APPiication ofCrcdjts for lntcJTUPlcd Scrvi&g 

2.SJ.A 

2.S.3.B 

2.S.3.C 

2.S.3.0 

DCOUSMllW7llo2.1 

Any such inll:mlption wi II be measured from the time it is 
reported to or ddcctcd by lhc Company, whichever OCQn 

first. 

In the even! the User is affected by such illll:mlption fOI' a 
period of less than twenty-four (24) hours, no adjv.slmcnl "ill 
be made. No adjustments wm be earned by aa:umubting 
l'KlfKOntinl.lOUS periods of illlA:mlption. 

When an intmuption cxcccds IWCnly-four (2-4) hours, the 
length of the inlfflUptioo will be measured in twenty-four (24) 
hour days. A fraction of a day ronsisting o( iess than twelve 
( 12) hours will not be credited and a period of twelve (12) 
hours or mon: will be considcn:dl an additional day. 

A credit allowance will not be given for intcrrupti.ons caused 
by the negligence or willful ac:t of the User or intcm,ptjons 
caused by failure of equipment o r service not provided by the 
Company. 

Ouislophcr Jolwon 
GCC Uccruc C«ponllon 
3650 131" Ave11ue, SE, Suite 400 
Bellevue, Washington 9&006 

EfT-.clivc: 



GCC License Corporation 

SECTION 1. TERMS Al'/P CQNDmQNS (Co1t'd) 

2.6 fuRKRI orettarm 

Soudl O.OC, P.U.C. TlrilfNo. I 
Oripw Pace No. 19 

2.6.1 The C~ is responsible for ptymcn1 or ,U charge, for SC1'Vicc furnished 
co the User. 

2.6.2 The Company n:serves the right to assess late payment charges for 
Customcn whose accounl(s) carries principal owing from the prior billing 
period. Any charges not paid in full by the due ewe indicalcd on the billina 
swcmcot may be subject IO a ~ fee of 1.5% per month. 

2.6.3 The Company ~es the right to asscss • fee ofSIS.00 for any chcclc or 
otha negotiable insuwncnt returned IO the Company for any reason. 

2.6.4 Recurring monthly chltges may be invoicod one month in ld\lanc:e. 
Invoicing cyc.lcs arc approximat.cly 30 days in length. 

2.6.S Customers must notify the Company in writing of any disputed clwges 
within one hundred eighty (180) days ._; the billing d.uc, otherwitc all 
clwges oa the invoice will be deemed~ All charges remain due and 
payable at the: due da:c, although • CU$?OIDCr docs not have to pay disputed 
clwges wflilc the Company conducts its invcstiption into the malla. 

C1lr!slcp,cr JobnscCI 
GCC Uc:msc Carpontian 
3650 111• A-SE. S..ia,: .00 
Bdlevuc:. W&thillpa 9t006 



GCC LicOlse Corporation 

South Dakota P.U.C. Tari!TNo. I 
Origlml Pai• No. 20 

SEC110N 2. TERMS AND CONDUJONS (Coat'd) 

2.8 P,politJ 

2.8.1 The Company will not require deposits from Cuslomers. 

2.9 Cot!5$d Cur,n 

2. 9. J All bills an: presumed acwrate, and shall be binding on the CUSlomcr unless 
objection is received by the Company no more than one hundred eighty (180) 
days 111:cr such bills an: rcndc:red. In the case or a billing dispute bc:twccn the 
CUJtomeT and the Company for service: furni.Wcd to the Cusumcr, which 
canno1 be sc:ttled with muwal satisfaction, the Customer may take the 
following course of action no more than one: hundred eighty ( 180) days aft.cr 
the billing date: 

2.9.1.A 

2.9.1.B 

First, the Customer may request, and lhc Company will 
provide., an in-dcpd, review ofi the: dispulal amount. (The 
undisputeq ponion and sub$cqvc;n1 bills mus& be paid oo a 
timely l:lllsis or the service may be subject to disconnedion.) 
The Company's Soulh Dakoca o'ff icc address is: 

GCC License: Corponition 
685 North LaCroue Stred 
Rapid City, SD sno, 

Sccood, if !here is still a disa,31ca11ent about the 6spulcd 
amount aft.er invcstigatioo and review by the Company, the 
Customer may file an appropriate complaint with the South 
Dalcom Public Utilities Commission. The address and 1-800 
number of the Commission arc: 

SWl: Capitol Building 
SOO .E&Sl Capitol A veauc 
Piem:, SD S7S0l-S070 
1-80().. 332-1782 

2.10.2 Billing inqulric$ may be din:cled to the Company at its toll free: number. 
1-800-63S--0304. 

Ovislopbcr Jaluuco 
occ Ucauc Corpcnllon 
36SO I J 1 • A \'CNIC, SE, Suif.c .COO 
BdJcwc. w~ 98006 



GCC,' Uanse Corpof'lllio11 

SECTION l. TERMS AND CQNDIJ]QNS (eo.t'd} 

2.1s Qor11ws«o1ca 

Soulh 0.- P.U C. Tarift'llo. I 
Oripal Pas:c No. n 

2. IS.I The Compmy does noc provide opcnlOr services.. All opcn&or assisted calls, 
including collect calls. calling cant,, acdiL c.wd calls.. jXUOirlO-j)a- calJs. 
third l*fY c:alb. and odx:r rdllCd opcn&or avicc:s will be f'OIIICd IO die 
~·s undcrtying carrier. 

2.16 Jg . tfno(Smk!r 

2.16. l A C.alOmcr may &c:rminat.e 9CITI(.C, with or without c:au,c. by pviQc 11w: 

~· 

Coms-Y notice. Tbc C4tllplll)' may 1em1imk .nice ..a - wiilhoal 
pving die Cusiomcr notice. 

Qa ...... Jolm.­
c;cc Uc:,cmr Carpon&ioD 
J6SO 131• A\'alUO, S£. Sall0 400 
8dkwc, WasltiDgsoe 9'006 
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StNd 'Da'°'4 
Publi£ Utilities Commission 

Apri15, 1999 

Ms. Melissa M. Smith 
Kelley Drye & Warren UP 
120019th Street N.W ., Suite 500 
Washington, O.C. 20036 

Re: GCC License Corporation Application for 
Certificate of Authority 
Ood<et TC99-016 

Dear Ms. Smith: 

ms is in response to ,p.x b a tSi, littal to o.x office of April 1, 1999, the da.ta requests 
submitted by staff. In particu\af, I make reference to your response to no. 2. In 
reacting the rule ARSO 20: 10-.24:02(8). you will note that this is phrased in tenns of 
the appJjcant's latest arviuaJ report. report to stockholders, and tariff. Furth«, the 
introductory language to this rule speaks in tenns of ·each teleoom.l'Ulications 
company' required to get a certificate of authority. Staff views this language as 
requiring that the financials be developed for the particular applicant and not the 
parent corporation • 

Please be advised that staff's position oo this matt.er is that ..inless and untll GCC 
submits its own financials, that it wtll not and should not obtain a certificate of 
aAhorily in South Oakola We are willing to WOfk with you and give you enough time 
for this noonaoon to be~. HO'.....ever. if it is you client's posdion that it will 
not be del.eloped, it is staff's intention to present this matter to the Commission and 
recommend disapproval 

Should you have any Uther questions, please feel free to grve 81ther Mr. Best or me 
a -.all 

Camron Hoseck 
Staff Attorney 

CH<lt 
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Mr. William Bullard. Jr. 
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South Dakota Public Utilities Com.mission 
State Capitol Building 

RECEIVED 
JUNO 3 C J 

SOUTH DAKOTA ?uauc 
UTILITIES COMMISSION 

SOO East Capitol Avenue 
Picne, SD S750J-5070 

Re: Bond o{GCC License Corporation -Dodsd No. IC9H16. 

Dear Mr. Bullard: 

On March 19, 1999, the South Dakota Public Uolities Commission 
("Commission") m:eived the ameoded application of GCC License Corporation ("GCC") for 
authority to provide resold toll telecommunications services. By letter dated April l. 1999, GCC 
rqpoodcd to the Commission's Match 23, 1999 data requests. Per Staff request. GCC hereby 
files an original and 2 copies of a bond. 

Enclosed please also find a duplica1e copy of this filing and self-addressed, 
po,ugc-paiJ envelope. Please date-stamp lhe duplicate upon receipt and enclose it in the 
envelope provided. Pleuc do not hcsilale to contact me if you have any further questions. 



UCENSEOR 
PERMtTBONO 

Bond 82922588 

LICENSE OR PERMIT BOND 

KNOW ALL BY T1lESE PRESENTS. Tiv.t we. _G_c_c_u"'c_e;;;.N...;;S.a;E...;;C...;;0-'R_PO,a.RA_n_o_N ______________ _ 

IS l'lilldpa1. ud Ille UN[TEO PAQFJC tt§URANCE CQMf'AHV • a l'llnnay!v.,.. 
bdd and lltmly bound WIID SOUTH DAKOTA PUBUC VTllrTlES COMMISSION 

--------:c-=-------------------------·aObllp. 
ID die m aC Twenty Five Thouund and 00/100 • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • 
• • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • · DoUm (S 25,000.00 ·) 
lbr w1licb sum, -.di &lid lnlly 10 be paid. ft bi.ad omsdTts, our bcn, cxz:a::ors., ldminlstnloa. SUCCCSIOl'I &lid auips. joimly 111d 
llfflQl)y. lltmly by thc:sc Pff:l=IS. 

Sipcdadsakd lhis __ 2;;;.0th;.;:;.;.. __ ~a( ------"'May"-'-'------ , ..!fil_. 

lll£ CONDmoN OF THIS OBLIGA T!ON 1S SUO:l Tlw WHEREAS. lb: Priacipal baa bca or is abaul 101,c: p,,ICd a 
Ucrcmeor permit ID do basiDcss as .1_.1tftAh9m....,.....,....._.,com....,pa...,.ny.._ ___________________ _ 
07 lbe Obllp,c. 

NOW.~ If !be Prilldpal 'lltil &Del uv.ty ClGlply wilh applicable local on1urmc:a.. ad cx,adar;:t basiaas ia coalormiry ~ 
dial dm oblip!on ID be witt ochenriSlt liO rrmai.D ID li:all force ud dli:d. 

PROVII>ED. HOWEVER.; l. lb!s 
ba! mil~ In f'on:e: 
0 Uadl ____________ . ___ , or w,ul Ille mie aC e.,q,ilalioo aC-, Owriawion CcrtificlDt 

CICCUIICd by Ille Sway 
OR 
181 Ulllil C:a:IC:d::d as bcrcio Jl(OYided. 

2 Tbis band may be ancdcd b)' the Sway by I.be sending o( DCK1" in writing ID the ClbliJce. SUliaa Wbal. DOC Im tball ttiiny days 
ducafta. liabili1)' ~ shall imni= a co~ am or-issions aCtbc PriDcipu. 

GCC LICENSE CORPORATION 

I I L CZ 11M 



TH£ FACE Of THlS DOCUMENT HAS A COLORED OACKGROUUO Oil WHITE PAPER 

REUAHCE SURETY COMPANY 

IJt,IJTEO PACIFIC INSURANCE COMPANY 

REUAHCE INSURANCE COIF.ANY 

RELIANCE NATIONAL INOBNTV CO.,AJft 

~TRATIIIE ~ . PHllADEI.PIM. PENNSYI.\IAIIIA 

POWER OF ATTORNEY 

fOIICliN AU. IIE>l 8Y T!IESE PRESa/TS, lNI REL.Wa SURETY COIW'AHY II a cu po-. <Mt o,v--Cho - Ill ... S-Ill~ 
- t101 AflWICE IHSURAHCE a:MPAHY end UNITED PACIFIC INSURANCE CCIIPAHY, ......... -• d..,, ~ ..- lie - Ill .. 
Con,-, 1 ~ of""~ end INC RflJAHCE HIITIONAL NlEw«1'Y COUPAHY II a ..., ...... dt,;/ ~ .......... of lie of 
--0,0,.,~cad"lllo ~1Md-O.~ b,WM olalgNlur'o ond-dohotlbr-.-MII ....... 
_111.......,DrMJ.-. t-.A.L..ii.i.-......J.-..ot.....,~ hlrwoend"""""~"' 
...... -. -ond-lotond on--. end• tllelr ect end c1oec1..,.,,.. .. bonda - ~ of awoe,ohlil_ lD_h eu-. .. ..., • .., ........ ,. ___ ,...,,._end--.--MO,g,~1n111e ..... .--.....,..,. 

., E#c:&6eoac. of 0. ~ end - anc1 -111-- .. - ...... and harll,y ,.ma and..,.,.,,,. ........ ..., __ 
1197(~,-,doln--. . . . 

,.,,. Ploow Ill-..., 11 _,- - and t,y Ille..,...., Ill Mica W "'h ~ Ill RElJAHCE SURETY CCIIIPNff, Aa.wc:E 
INSURAHCZ cc»ENtt. UNITED PN:FIC INSURNU COi.FAHY, -, RfUNCE IIATIOtW. IClEW«Tl' o:»FAHY- p,o,,lolona - - ii 
Mbcoand~~--

NmCU W •cxtamONOI __ _,_. 

I,. • ._..,......,,.. ............ ~., .............. ,,., ....... _,.-. ......... ~._.._,_.. • ..,..._...;...._, .. ._,., ............ 
,................... ,,.._,_ ... _._._. __ ._..., .. c....., .... _....,...,r ........ _.,.....__._..._........,~•--
....,__..,. _ _, .. , ........ . ., ........................... a..L 

L ,_..,.., llli ,_ ..... ,__ ... .....,, ....... __ _. ......... ., .. ,.._.,,.._, _,, • ..._, .................... ., .. c.;r.,, ....... ....... .....-.-., .................... ......., .... _....., ,......,... ..... _,.., .. .....,.,., ......................... _,,,......., .. ... .... ......, ........ ....,. 
J.. .. .......... ,....., ....... _ .,.... ............................. _.,.......,_ ........... _......,, .............. .. 

...... ,... ........... ..., .. ...., __ .. ~------~-.. c....-, ............. ... 

Nr ... .,..., ............. ~ ............ "~., .................. .., .. C....,.-',__C---., ...... .,0.-:..., ..... ---~ . 
.................. c:...i,.,, .. ..._ ...... .....,.('.....,.,.~c-..... ""~""'·- .... ., .. ~-,.,,...C-fl .. llllNltlO...tl .... 
-~1'1-C..-•tl-11, lttls 

.................. .,_.._.. ....... ......... - .... a..-._, .. ......, • .., ....... .,,...., • .,_._ ........... ., .......... ., ... .... .,___, ____ .....__...._. .................................. ~ .. ., ... ,.. ............... .., ..... ...... ................ -....... -~ ............................................. . 

STA TE Of' Wlullinglon I 
COUNTY Of' KJlQ I n. 

RElWCE SUlETY C('MPNff 

RB.W«:E 1KSUIWa CCtlPNff 
UNITB> PAClflC IKSURAHCE o:»FNff 

REl.lAHCE IIATIOtW. INDEMNITY COMPNff 

On IINI, .My 22, ,-. - ""· Uura L woe:-. ~ ~ - w . .u....,. - ~ - IDbe ... ll!co "'--"' ... -~~.fWba-~.---~.-----,,~---­....,., boine--bCIO '0, --l!lo lortgot,,g n!NTWC lor tt.---by ..-,glho _ .,, ... CDjl0,-1 by-• 
bN,---. 

... -.-.,-Mtmylw!dllld--



June 22, 1999 

Yio us Man 

Mr. Cameron Hoeeek 
Staff Attorney 

RECEIVED 
JUN 2 S 1999 

SOUTH DAKOTA PUBLIC 
UTILITIES COMMISSION 

South Dakota P ublic Utili ties Commi88ion 
500 Eaet Capitol Avenue 
Pierre, South Dakota 57501-5070 

R-e: GCC Licens-e Corporation - Bond 
Docket T C99-016 

Dear Mr. Hoseck. 

, , western· 
l , , wireless 

Enclosed please find the bond of OCC Liooll8e Corporation neressary 
for the issuance of a ce.rtificate of authority from the Commission. As per your 
instructions. tho obl.igec has been amended to include, "the coo11umers of the 
State of South Dakota". 

Should you have any questions or comment.a please do not hesitate to 
contact me at your convien.ience. 

ex: Me~ Smith 

sjfu}"IY,/7~ 
c~ n 
Manager, Re tory Affairs 

w..mWw*5s~ ~13151mrucSE. UOO BtneYUe.WA98006 (4251588·8700 FAX(425)S86~ 



' .. 
LICENSE OR 
PERMrT BOND 

Bond 82922588 

UCENSE OR PSIMIT BOND 

KNOW AU. BY 1llESE PRESalTS, That we. .;;;G.;;;C.;;;C..;;U;;.;C:;.:ENS=.=.E..:Cc.::O.;.;R'""PO:;.;RA=.TI-0,;:.N;.;... _____________ _ 

• Pria:ipll. Cid di- UlfifP PAQEIC INSURANCf COMPAH)'. , a ~.,.. c:otp0Rlio11. u Sway, .arc 
lltldwtllrmlybom,IIIIIIIO SOlmi OAJCOTA PUBLIC UTlUTIES COMMISSION and the CQQOYIPero of 

the state ot south P•koto . u Obllp. 
la dlit - GI' Twenty Ave Tilousand and 00/100 • • • • • • • • • • • • • • • • • • • • • • • • • · • • • • • • • • • • • • • • • • • • • • • • 
• • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • • · • • • • • • • • • • • • • • · Dollm (S 25,000.00 ) 
for wWc:11 -. tldl Md tNJy 10 be paid. - biad ounc:t,.u, oar heirs, -. admwilniors, _, Md assigns. joiDlly aw< 
..-aQJ, ftraly bJ dw:a SW-. 

S.-4 .. -W dlis _......;;2c;;Oth.;;.;.. __ (byol ______ M_av.._ _____ , 1999 • 

1llE CONDITION OF THIS 08UGA llON IS SUCH. Thal WHEREAS. tbc PriDCipaJ bas bca or is aboul 10 be gn,iu:d a 
~« permit ID do bllSinca as .ll.l!teleolmi:l!l"K>t~ltLICOfflQIO~laOlY!_ ___________________ _ 

bJ a.e Obti&l=c-

NDW. nad:Jrc, iftbcPriadpa.l lOdl ud lnllycomplywit.11 aj)plablc 1oa1 onwrmc, and aa1ua busiDcu in coa!onnily mcrcwllll. 
dlaa dlis nNi1•·• ID be 'Oid. odw::rwue 10 raum m lull Coca: and dl'cct. 

P'IIOVIDED. OOWEVER; I. T1us 
...., mall coadDac b, foca:: 
0 u.a __________ . __ . or 1111111111c d:alc or c:xpmtioe of Ill)' CollllAuation Ccruli<:ale 

Oll 
® u.il .-xtcd as bmiA pcvv,dcd. 

2 T1liis bead m1J be CIIDldcd by tbc ~ by Ille laldsq oi IIOlice iA wntilli ID Ille Oblipc. st&Ung wllm. OOl lcs:s llllll thiny (bys 
dlaaftcr, llabilir)' htibllldct sllall lCt'lllinale: as r.o sabs,oqucnt ac:u or ccnlssioas ol lhc Prinapal 

GCC LICENlSE CORPORATION 

...Cl IIIF11N 



- Th[ fACJ,iC)f lHJS OOCUMENT HAS A COlORfO 8ACKC1ROVNO ON WHfTE PAP[R ~ . 
RElJANCE SURETY ~ANY 

UNITED PAaAC INSURANCE COWANY 

RELIANCE INSURANCE COIIFANY 
REUA.NCE NATlONAL IHDDNTY COMPANY 

~TIIIE Of'FU. ~P£HNSY\.VNf.A 

POWER OF ATTORHEY 

-M.LIIBI f1f nESE Pll£S8f'l'S. '* REUl'INCE SURETY IXMPNN II a co,po,-. <Mt O,V..- - "° - °'"°SI* ol ~ . 
- - N'lillMCE -..R•NCE COIIIP/IIIY - INT8> PACIFIC INSUP•NCE COIIIPIIIIY. - -po,-a 0.-, ......... - "° - ol .. 

of _JI aw - - AEl.WCE INIITIOIW. ~ COll¥,HY II a copo,-• ..., ~ - 1111 - dh Silllt cl ....,_. ... -· .. --CC: I ._., __ "°C-**br-ol.a.---•,,...,-.-.,,s~ -a-.-.1..-. ,_._~ L-.-J........_ ota..111. ...,. ; , M 1n1a niloooll,eA8omoJ(~aa.11> ............................ --.---acl----.. --... --.o1-"" .............. - .. _,_..,_11) .. ___ , _____ ,.. __ ~ct,lglllly ..... ___ ,....."' __ aa..., .. °"'-____ "' __ ol ____ hwel>J ___ .. __ .. ,,__ • ..... -i·--··-...... 
Tim - ol-., ii or-- - 1>J !ho_-, ct Mic1s W ol .. ~ ol REI.WCE SURETY CCIMPIIIIY. IU:l.wa 

INSUIAHCI! aJIM"I.H'f, UNITED PACIFIC 1NSUIIANCE <:;CIWl>K'(, Mt llSJAHCE HIITIOIW. NlEJolNITY COIIIP/IIIY- ...-,. - - n ...... _ ...... -*IO __ 

a. ..... .,,a.-.. ............. a...., ............................... ~ ......... . ._Vl,,a ...... ---...... ., ....... .,~ ... .... ,_......... ....... 4M>,__.._,..._ ...... _ ..... ., .. C:..-.~._._, ......... _ aW,,_...,.....,_, ......... ......., .... _ ............ -. .... --...-"- ................................ .... 
l. .. ......................... ....... _ ........ ., ...... .,,._._, ........ __ ............. ., .. ~ _ ..... ......... ......... _.,......_ ........... ..__., ... _ .... ,,.,_...... .... _, ..... ....,"'.., ........................ _ .,......, ... ... .... ~ ....... ..... 
,. ,. ..................... _ ...... .....,... ........................ -"'......, ............................... .., .. 

.................... ~ ........ --., .. c....-, ... . ..... ., .. .,...._., .. c:i..-, • .., ..... ..,._..,,.. 

,..,__.,._, .. ...,, ..... .,....,..., .... _..,.."",. ........ ...._ ..... .,.c- ... r-~" .. ..,..,~"'w---~ . 
.... ........... a..-, .............. .....,a....,..,u...-.c--- ... . "',...., a."" ... ., .......... -,,---c-., ....... "'.._."' ....... ....,o-.-. .. ..--.c-.... ., ....... ,,.1 .. 

................ ., ... -. .............. ., .. 0....-._, ............ _.,.,...,,_,._, ............... .., ............ .. 

...... ., ........................... _..... • ....... ..., .............. ........... 0-,...,, ... ., ............................... ...... 

.............................. _ .. c.....,, i. .............................. ... . . --...· 

.,..,_WHEREOF. --~----10be19*1..S _ _..._.,be ___ lhio,J,#JZ2. ,_ 

ST"TE OF _,. 90'• ) 
COUfTY Of' ~ ) IS 

REUAHCE SURETY COIPAHY 
R£UMC£ IN$I..IIAHCE fX1IIIWff 

IJl«TEX> PACIFIC IHSUAAHCE COIINHY 
REUAHCE NII~ IN08NTY r::t::»l6'Nf'( 
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BEFORE THE PUBLIC UTILITIES COMMISSION 
OF THE STATE OF SOUTH DAKOTA 

IN THE MATTER OF THE APPLICATION OF ) 
GCC LICENSE CORPORATION FOR A ) 
CERTIFICATE OF AUTHORITY TO PROVIDE ) 
TELECOMMUNICATIONS SERVICES IN ) 
sount DAKOTA ) 

ORDER GRANTING 
CERTIFICATE OF 

AUTHORITY 

TC99--016 

On February 19, 1999. the Publle Utilities Commission (Gommission). in K-OQn!ance with 
SOCl '49-31-3 and ARSO 20. !0-.2'4:02, received an applicatiou ra II certlrteate of authority from GCC 
License C'orporallon (GCC). 

An amended applicabOn ra a certdicate of authority was received on March 19, 1999. GCC 
seeks authority to provide resold intrastate interexchange telecommunications services statewide, 
incbing ~ long <istance, calling can!, prepaid caUing can!, 10.XXX and •personalized 
800 service." A proposed tariff was filed by GCC. The Commission has da"1fied long distance 
service as fully competitive 

On Febnlaly 25, 1999. ihe Cormlission electronically transmitted notice of the filing and tho 
intervon!Jon deadline or March 12, 1999, to interested individuals and ontities" No petitions to 
inttHVene or common1' went fi!Od and at its June 22. 1999, meeting, the Commission considered 
GCC's request for a certificate of authority. Commission Staff recommended gnil'lllng a certificate 
of authority, subject to GCC furnishing the Commission with a corrected surety bond. 

The CommiSSIOO finds that it has jurisdiction over thi.s r alter pursuant to Chapter 49-31, 
specifically '49-31-3 and ARSO 20:10:2'4:02 and 20:10:24:03. Tho Commission finds that GCC has 
met the legal requnments established fa the granting of a certificate or authority. GCC has, In 
accordance wrth SDCL '49-31·3, demonstrated sufficient technical, finanQal and managerial 
capablliUos to offer telecommunications services In South Dakota. The Commission approves 
GCC's application ror a cerUficate of authority, subject to GCC fumishing the Commission with a 
corrected surety bond. As the Commission's final decision In this matter, it Is therefore 

ORDERED. that GCCs application for o certificate of authority is hereby granted, subject to 
its rding a corrected surety bond with the Commission II is 

FURTHER ORDERED. that GCC shall file informational copies of tariff changes with the 
Commission as the changes occur. 

Dated at Pierre, South Dakota, this ,i?~ of Juno, 1999 

BY ORDER Of THE COMMISSION: 

(OfflCIAI. SEAi.) 



SOUTH DAKOTA PUBLIC UTILITIES 
COMMISSION 

CERTIRCATEOFAUTHORITY 

To Conduct Business As A Telecommunications Company 
Wrthin The State Of South Dakota 

Autllority was Granted June 22, 19£ 
Docket No. TC99-016 

This is to certify that 

GCC LICENSE CORPORATION 

is authorized to provide telecommunica5ons seMCes in South Dakota. 

This certificate is issued in acc:ordance with SDCL 49-31-3 and ARSD 
20:10:24:02. and is subject to all of the CO!lditions and hmitations contained in 
the rules and statutes governing its oonduct of offering telecommunications 

services. () I 

Dated at Pierre, South Dakota, this .:?:£rft.,day of ~ 1999. 

/ 

SOUTH DAKOTA PUBLIC 
UTILmes COMMISSION: 

PAM N LSON, Commissi 

~ / t?~ 
LASKA SCHQtNFELDER, Cooynissioner 




