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Mr, William Bullerd, Jr.

South Dalota Pul lic Utilities Commission
500 East Capitol Avenue
Pierre, SD 57501-5070

Re: wmdﬁmmwﬁnnmkncof

Enclosed for filing with the South Dekota Public Utilities Commission
(“Commission™) please find an original and 10 copies of GCC License Corporation’s
Application for a Certificate of Authority to provide intrastate toll telecommunications on a
resold basis. Also enclosed is a check in the emount of $250.00 to cover the requisite filing fee.

Enclosed please also find a duplicate copy of this filing and a self-addressed
stamped envelope. Please date-stamp the duplicate upon receipt and return it in the envelope
provided.

Please do not hesitate to contact me if you have any questions.
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GCC Licease Corporation ("GCC™ or “Applicant™), by its attorneya, respectfully request
that the South Dakota Public Utilities Commission (“Commission™) grant it a Certificate of
Authaority to provide intrastate toll services on a resold basis throughout the State of South
Dekota pursusnt to the rules and regulations of the Commission. In addition, GCC respectfully
requests that the Commission approve its initial proposed tariff effective as of the date of the
order gramting GCC a Cartificate of Authority. In support of its application, Applicant provides
the following information’

L Idensificaion of the Applicant

1.  GCC is s Delsware corporation and maintsing its principsl office st 3650 131*

Avenue SE, Suite 400, Bellevue, WA 98006. A list of the names and addresses of the principal
cosporate officers is appeaded | areto a3 Exhibit A. A copy of GOC’s Articles of Incorporation is
sppeaded bereto as Echibit B

r A GCC has authority to do business ia South Dakota as s foreign corporation. A
copy of GCC's Certificate of Good Standing showing that GOC was suthorized to transact
business as o foreign corporation on November 10, 1994 is sppended hereto as Exhibir C. The




registered agent for service of process in South Dekota is Corporation Service Company, 503
South Pierre Street, Pierre, SD 57501.

3. GCC is in the process of applying for long distance resale authority in several
states. GOC has not been denied authority to operate in any state. Nor has GCC's suthority been
revoked in any state.

4, GCC is an indirect wholly-owned subsidiary of Western Wireless Corporation
(“WWC™), s Washington corporation headquartered at 3650 131" Avenue SE, Suite 400,
Bellevue, WA 98006 WWC is a leading wireless communications company in the United

States, providing cellular, personal communications services, specialized mobile radio, and

paging services to consumers in more than 22 states. WWC is publicly owned and traded over

the NASDAQ.

Designated Contacts
5. All correspondence, notices and inquiries regarding this Application should be

Melissa M. Smith

KELLEY DRYE & WARREN LLP
1200 15th Street, Suite 500
Washington, D.C. 20036
phone: (202) 955-9600

fax: (202) 955-9792

Copies of all correspondence should also be sent to:

3650 131* Avenue SE, Suite 400
Bellevue, WA 98006

phone: (452) 586-8056

fax: (452) 586-8090




The name and address for customer service complaints, billings and inquiries:

Customer Care Department

3650 131" Avenue SE

Believue, WA 98006

Toll-free service number: 1-800-635-0304

In South Dekota, GOC's office is located at 685 North LaCrosse Street,

Rapid Caty, SD 5T701.

Telephone:  (605) 341-5811

Fax: (605) 341-5837
IIL  Description of Authority Requesied

] By this Application, Applicant secks suthority to provide resold intrastate

imterexchange telecommunications services to the public on a statewide basis utilizing the
muthority to provide a full range of interexchange services, including presubscription long
distance, calling card, prepaid calling card, 10:00x access and “personalized 800 service.™

IV. Descripfion and Fitness of the Applicant

9.  GCC is well-qualified, financially, technically and managerially, to provide the
services for which suthority is requested in this Application GCC will draw heavily on the
strength and resources of its parent company  WWC is a leading wireless communications
companm) in the United States, providing cellular, personal communications service, specialized
mobile radio, and paging services to comsumers in more than 22 states. A Corporate Profile of
WWC is appended hereto as Exhibir D.

10. The officers and duwrectors of GOC and WWC bave extensive experience in the

Cellular Corporation, subsidiaries of Pacific Telesis, Inc,, Pacific Northwest Cellular, Inc, LIN




of the officers ead directors of GOC and WWC are listed in WWC's Corporate Profile appended
as Exhibit D,
11.  Moreover, the officers and direciors of GCC and WWC have developed

significant technical expertise as demonstrated by WWC's sucoessful growth from 14,000
subscribers two years ago, to over 750,000 subscribers todsy. WWC has designed and
constructed s state-of-the-art telecommunications system, which includes switches with
advanced features including common channel signaling (i ¢., SS7 or CCS) and database
capebilitics. WWC has redundant Network Operations Control Centers ("NOCC"s) that are
staffed 24 hours per dey. The NOCCs monitor the operations of the switches, transportation
equipment and sysiems, all peripherals, and all network facilities on a continuous basis. The

advanced technical abilities of WW(C has contributed substantially to the company's successful
growth and will be brought 1o bear upon the provision of service by GCC.

122 As s newly-formed company, GCC has no significant financial history. However,
GCC, through the strength of its parent corporation, WWC, and affilistes, has access to ample
capital to provide telecommunications services throughout the State of South Dakota. In 1997,
WWC reported total revenues of $380.5 million. A copy of WWC's most recent 1997 SEC

Form 10-K and its 1997 Annual Report is appended hereto as Exhibit E

V. Merketing
13. GCC's marketing program for South Dakota is undetermined at this time,




VL  Prepesed Teriff

4.  GCC intends to provide service in South Dakota pursuant to the terms and
conditions cutlined in its proposed tariff, which is sttached hereto as Exhibit F. GCC
respectfully requests that the Commission approve its proposed tariff effective as of the date of
the order granting GCC a Certificate of Authority 1o provide telecommunications services.

VIL Reguested Regulatory Treatment
15.  Asacompetitive provider of telecommunications services in South Dakota, GCC
respectfislly requests that it be subject to the same streamlined regulatory trestmeat spplicable to

VII. Public Interest
16. A decision by the Commission to grant GCC suthority to provide intrastate

interexchange telecommuaications services on a resold basis is in the public interest. GCC is
well qualified 1o operste as an interexchange service provider in South Dakota. Moreover,
GCC's participation in the market for telecommunications services in South Dakota will promote
competition, which will lead 10 the development of new services and products over time.




WHEREFORE, GCC respectfully request that the Commission grant it a Certificate of

Authority to provide resold intrastate toll services within the State of South Dakota. Further,

GCC requests that the Commission approve its proposed tariff.
Respectfully submitted,

GCC License

E. Canis
Melissa M. Smith
KELLEY DRYE & WARREN LLP
1200 19th Street, Suite 500
Washington, D.C. 20036

Their Attomeys

DATED: February 18, 1999




VERIFICATION

1 am authorized to represent the Applicant in the foregoing application and to
make this verification on its behalf. The statements in the foregoing document are true of my
own knowledge, except as 1o matiers which are therein stated on information and belicf, and as
10 those matters, | believe them to be true. | declare under penalty of perjury that the forcgoing
is true and comect.

Name: 4 u{

Title: [xccu{wc :Dﬁ'u{h'

Date: feb. 17 /917

Swom and subscribed 10
before methis 1117
diay of February, 1999.

( '7“‘}4 (), 5/
\—ﬁawyPuHic

My Commission expires:_! 2 It';f"'ﬁ













State of Delaware

Office of the Secretary of Liate

I, EDVARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATION OF "GCC LICENSE
CORPORATION™, FILED IN THIS OFFICE ON THE TWENTY-FIFTH DAY OF
OCTOBER, A.D. 1994, AT 4:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

mmmmmnornzmmmm:.

Edward |. Freel, Secretary of State

AUTHEL.TICATION:
2446744 8100 e 7282502

DATE:
9442031986 10-26-94




CERTIFICATE OF INCORPORATION
OF
GCC LICENSE CORPORATION

Pursusnt to the provisions of Section 102 of the General Corporation Law of the State of
Delaware, the following Certificate of Incorporation is submitted for filing:
ARTICLE 1. NAN 3
The pame of this corporation is GCC License Corporation.
ARTICLE 2. REGISTERED OFFICE AND AGENT
The respective names of the County and of the City within the County in which the
red office of the Corporation is to be located in the state of Delaware are the county of

New Castle anc the city of Wilmington. The street and number of said registered office and the

address by street and oomber of said registered agent is The Corporation Trust Center, 1209
mmwnﬁmm The name of the registered agent at such address is The
Corporation Trust Company.

ARTICLE 3. PURPOSE

This corporation is organized for the purposes of trensacting any and all lywfial business

for which a corporation may be incorporated under Section 102 of the General Corparation Law
of the State of Delaware, 2s amended

ARTICLE4. CAPITAL STOCK

The suthorized capital stock of this corporation shall consist of 1,000 shares of Comman
Stock with $.01 par value.

ARTICLES. DURATION
This corporation has a perpetual existence.
ARTICLE 6. PREEMPTIVE RIGHIS

Mdmsmpumhmmmn#mummm&
stock or securities convertible into shares of stock issued by the corporation.

ARTICLE 7. CUMULATIVE VOTING

Shareholders of this corporation shall not have the right to cumulate votes in the dection
of directors.
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ARTICLES. DIRECTORS
The oumber of directors of this corporation shall be fixed in the manner specified by the
bylsws of this corporation.
ARTICLE 9. LIMITATION OF DIRECTOR LIABILITY

A director of the corporation shall not be personally Lable to the corporation or its
shareholders for menetary damages for conduct as a director, except for:

L Anyhu:hod‘thcdirm#:&nyufbphywﬂ:mw:ﬁnnurhsumﬂﬂdns:

b. for acts or omissions not in good faith or which involve intentional misconduct or
2 knowing violation of law;

c under section 174 of the Delsware General Corporation Law, as amended; or
d fwwmmmmd&mmmmPﬂpumﬂm

If the Delaware General Corporation Law is emended to authorize corporate action
fisrther efiminating or limiting the personal lability of directors, then the Eability of a director of
hmwﬁmshﬁhqﬁﬁmdmﬁm&admhmﬁmmmw&nm
General Carporstion Law, 25 so amended. Any repeal or modification of the foregoing paragraph
h&hﬂmﬁhwﬁnnmﬂmmmmﬁ#ummﬁmd:
director of the corporation with respect to any acts or omissions of such director occurring prior
to such repeal or modification.

ARTICLE 10. POWERS OF INCORPORATORS

The powers of the incorporator shall terminate upoa the filing of the Cenificate of
Incorporation.

The names and mailing addresses of the persons who are to serve as directors until the
first annual meeting of shareholders or until their successors are elected and qualified are:

Alzn R Bender B.B
330 120th Avenue NE %ﬁm%w
Bellevoe, WA 98005 Bellevue, WA 98005

Theresa E. Gillespie
330 120th Avenue NE
Bellevae, WA 98005
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mwhhwu{ﬂmﬁuawmﬂﬂhhﬂuﬂhm&
Delaware, her mﬂmimmnlﬁmmddnduﬂupmﬂqd

perjury this 257 day of O emime 101
& < .

G. Scott Greenb_rg

Mi. a Canter

701 Fifth Avenue
Seattle, Washington 9810







Certificate of Good Standing
Foreign Corporation

L JOYCE HAZELTINE, Secretary of State of the State of South Dakota, do
bereby certify tha GCC LICENSE CORPORATION (DE) was
authorized to transact business in this state on November 10, 1994 I, further

foreign corporations transacting business in this state, and so far as the records of
this office show, ssid corporation is in good standing in this State at the date
hereof and duly suthorized to transact business in the State of South Dakota. This
c.rtificate is not to be construed as an endorsement, recommendation or notice of
approval of the corporation's financial condition or business activities and
practices. Such information is not available from this office.

IN TESTIMONY WHEREOF, I
have hereunto set my hand and
affixed the Great Seal of the State of

South Dakota, at Piere, the Capital,

Lt g

Joyce Hazeltine
Secretary of State
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Corporate Profile

Company Description: Western Wireless Corporation (NASDAQ: WWCA) is a leading provider of
wireless communications servicer in the western United States. The
company owns and operates wire.ess cellular phone systems marketed
under the Cellular One® national brand name in 15 states west of the
Mississippi River. Western Wireless also owns seven licenses auctioned by
the Federal Communications Commission in 1995 to provide personal
communications services (PCS). These licenses extend the company’s
geographic footprint to 22 states and enable Western Wireless to offer
high-quality, digital, two-way wirel2ss communications services under the
VoiceStream™ Wireless brand name.

[ssaquah, Washington

" John Stanton, Chairman and Chief Executive Officer
Don Guthrie, Vice Chairman
Bob Stapleton, President
Mikal Thomsen, Chief Operating Officer
Theresa Gillespie, Chief Financial Officer
Cregg Baumbaugh, Senior Vice President, Corporate Development
Counsel

Alan Benuier, Senior Vice President and General

Western Wireless owns cellular and PCS licenses covering about

25 million people and 41 percent of the land in the continental United
States. It owns and operates cellular systems in 57 Rural Service Areas
(RSAs) and 16 Metropolitan Statistical Areas (MSAs) with a combined
population of about 6 million. The company also owns licenses to provide
PCS in seven Major Trading Areas (MTAs) ~ Albuquerque-El Paso, Denver,
Des Moines-Quad Cities, Honolulu, Portland, Oklahoma City and

Salt Lake City — with a population of about 19.5 million.

Western Wireless was formed in July 1994 through the combination of
Pacific Northwest Cellular and General Cellular Corporation. In the last
two years, the company has grown from about 320 employees and less
than 14,000 subscribers to more than 2,000 employees and 270,000
subscribers. [n May 1996, the company compieted an initial public offering
of 12.65 million shares of common stock and a public bond offering. The
two offerings raised nearly $430 million to continue the development oi
Western Wireless’ cellular and PCS businesses.

Tlucﬂhﬂlrhdmyhliywloﬂummﬂﬂhn(mmcw
Americans own a cellular phone. The Personal Communications Industry
WMMMMWWN
m&nmmmmm..mudpmm
forecast wireless communications services subscriptions totaling

197 million by 2005.
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Western Wireless has
been the first to offer
PCS service in its
markets — a strong
competitive
advantage.

Western Wireless: Redefining Hov People Communicate

In an increasingly mobile society, wireless communications has become one of
the fastest growing segments of the communications industry. More than

40 million (one in eight) people currently enjoy the benefits of untethered
communication that cellular service provides.

With the introduction of personal communications services | PCS). the rapid raze
at which businesses and consumers are adopting wireless communications is
expected to continue. Thix explosive growth can be annibuted to the fundamental
need that wireless communication addresses — people want to feel empowered
over their communications and are looking for solutions that offer quality, value
and reliability. In short, wireless communication is redefining how people
communicate.

Western Wireless Corporation has emerged as one of the leading wireless
communication service providers with its unique combination of cellular and PCS
licenses and more than 270,000 subscribers throughout the western United States.
The company's strategy is to offer the optimum technology for a particular
geographic area - concentrating on rurz| and small metropolitan areas for its
ce!lular service and more densely populated areas for its PCS service. The
company owns cellular and PCS licenses covering about 25 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 strategy. Western Wireless has been
the first to offer PCS service in its markets - a move the company believes
provides a strong competitive advantage. In February 1996, the company
launched its PCS service under its proprictary VoiceStream®™ Wireless brand in
Honolulu, followed by the summer 1996 launches of its PCS service in Salt Lake
City, Albuquerque and Portland. The company is slated to roll out service in the
Des Moines/Quad Cities and Oklahoma City markets by the end of 1996 and in
Denver in cacly 1997.

The company's cellular service, marketed under the Cellular One® name in

|5 western states, has grown from less than 14,000 subscribers and $18.4 million
in revenues in 1993 1o more than 270,000 subscribers and $135.1 million in
revenues. By concentrating on rural and small metropolitan areas for its ceilular
service, Western Wireless can cover large geographic areas with relatively few
cell sites, thus providing cost-efficient wireless service. In addition. because
cellular operations in rural and small urban markets were licensed and developed
later than major markets, cellular penetration is presently lower and subscriber
growth rates are significantly higher than in the larger urban markets.
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By uﬁqm?fmcf:mwmmfmmmmmﬂfuiu

:eﬂuhropuu_:om - including centralized management, marketing, billing and

customer service functions - Westemn Wirel®ss has been able to offer PCS

services and features not currently provided by cellular operators.

Western Wireless is committed to be. yming the premier wireless communication

service provider with a focus on:

Qualiry: Providing high-quality technical, sales. administrative and

Growth: Dedication to expanding the business through superior systems.
aggressive selling, prudent acquisitions and excellent customer
care.

Commitment to delivering an outstanding return on investment
to skarcholders by providing superior products o its customers.
eaming customer loyalty and operating with an entrepreneurial
spirit.

Company History

Based in [ssaquah, Wash., Western Wireless was formed in July 1994 through the
combination of MARKETS Cellular Limited Partnership, which operated as
Pacific Northwest Cellular, and General Cellular Corporation. Weste.n Wireless
owns and operates cellular communications systems in 57 rural service arcas
(RSAs) and 16 metropolitan statistical areas (MSAs) in 15 states — California,
Colorado, Idaho, lowa, Kansas, Minnesota, Missouri, Montana, Nebraska,
Nevada, New Mexico, North Dakota, South Dakota, Texas and Wyoming -— with
an aggregate population of about 6 million. In 1995, through the Federal
Communications Commission (FCC) auction of broadband PCS licenses. Westerr
Wnﬂmmﬁmﬂlimwgoﬁd:?tﬁinﬁ:mﬁummtmu}—
fibuquerque/El Paso, Des Moines/Quad Cities, Honoluly, Oldahoma City,
Portland and Salt Lake City. Western Wireless purchased the Deaver MTA in
June 1996. .

WMW‘uﬂm‘mwwmmmhumofd:miypimiume
mammy.imtmmmmmcmmm.m
and COO of former industry giant McCaw Cellular. 7 he other team members —
Donald Guthrie, vice chairman; Robert Stapleton, pov sident; Mikal Thomsen,
mmwﬂmmmsmmmm
Alan Bender, senior vice president and general counsel - share Stanton’s
mmiﬂspiﬁlmdmmﬁdmkmnliﬁhﬂdingathﬁﬁu
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Since its founding., Western Wireless has grown to more than 2,000 employees
throughout its headquarters and 70 local sales offices. The company raised nearly
$430 million through an initial public offerihg and a concurrent debt offering in
May 1996, which was underwritten by Goldman, Sachs & Co.; Donaldson, Lufkin
& Jenrette Securities Corp.: Memill Lynch & Co. and Salomon Brothers Inc. The
company is traded on NASDAQ under the symbol “WWCA."

The Wireless Communications Industry

Broadly defined, the wireless communications industry includes one-way radio
applications, such as paging, and two-way radio applications, -uch as cellular
telephone, PCS and enhanced specialized mobile radio (ESMR), which usca
vanety of radio frequencies to transmit voice and data. Since its introduction in
1983, cellular service has grown dramatically and now dominates the wireless
communications market with more than 40 million subscribers.

It is estimated that about 2 percent of all phone calls are originated or terminated
on a wireless phone. However, this percentage is expected to grow significantly,
as carriers boost capacity and coverage and add enhanced services. [ndustry
experts predict that 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-innovation generated by the addition of new PCS
carriers are expected to contribute to rapid market development.

Because wireless devices are fundamentally a more efficient and effective way to
communicate by offering consumers increased maobility, many industry experts
predict that wireless communications will soon be the preferred method of voice
communications. Consumers are demanding more control over their
communication, and wireless service is a cost-effective means to meet that need.

Caellular and Personal Communications Services

The FCC licenses two principal services for transmitting voice and data signals —
cellular and personal communications service. Ceilular service provides high-
quality, high-capacity service to and from mobile, portable and stationary
telephones. Cellular handsets are affordable and easy-to-use, and offer important
benefits 1o both business and residential consumers. Fully equipped, multi<cell
cellular systems are capable of handling thousands of calls and can provide
service 1o hundreds of thousands of subscribers in a given market.
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Many cellular systems today are imited in their capacity due to their use of
anaiog-based radio transmissions, although many camiers are currently in the
process of upgrading to digital technology. Digital systems coavert voice or dan
signals into a stream of digits that is compressed before ransmission, enabling a
single radio channe! 1o carry multiple simultanecus signal transmissions. An all-
digital system will provide customers with enhanced capacity, greater call quality
and advanced data-communication fean_es.

PCS 15 a term commonly used to descnbe a portion of radio spectrum

1 1850-1990 MHz) used to provide wireless communications services. PCS will
iinally compete directly with existing cellular welephone, paging and specialized
mobile radio services, but will also include fearures that are not generaliy offered
by cellular providers, such as data ransmissions to and from portable computers,
advanced two-way paging services and facsimile services. Western Wireless aims
to be the first direct wireless competitor to cellular providers and the first 1o offer
mass-market, all-digital mobile networks.

While PCS and cellular systems use similar technologies and hardware, each
operates on different frequencies and may use different technical and network
standards. The most common digital standards to be implemented by PCS
carriers are GSM (Global System for Mobile Communications), CDMA, (code
division multiple access) and TDMA (time division multiple access). Western
Wireless has 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 network equipment are far less expensive
than for other digital standards, and are more reliable and more wadely available.

Western Wirsiess Service Offerings

VoiceStream™" Wireless Personal Communications Services. With
VoiceStream Wireless, subscribers can stay “Ahead of the Current™ with such
enhanced festures as answering service and two-way text and numenc messaging.
caller ID, call waiting and call hold, digital encryption 1o prevent fraud and
nvu&m‘mmwd“mhgwudmdnmmdm
bartery performance. VoiocSmmiumwithawﬂcudimmm
qiﬂdwﬂnhﬂt&nmﬂmuﬁundpwhmmmbeﬁm
lh:im!wﬁhwmmbh,lﬂmemﬁludmm[m
mphmquhwhumdhnﬂmmwmﬂuluhm
also allows subscribers 1o read messaged right off of the display - with increased
clarity and privacy. Monthly service packages range from $20 with 30 free
minutes of airtime to $210 with 1,000 free minutes of airtime. Uptional features.
such as “weekends free.” call forwarding and enhanced voice mail service. also
are available.
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Celluiar One®. Western Wireless markets its cellular products and services
under the name Cellular One, the first national brand name in the cellular industry
that is currently used by a national coalitiod’of 507 cellular licensees in all

50 states.” Western Wireless offers its subscnbers high-quality cellular
communications. as well as several customer calling services, including call
forwarding, call waiting, conference calling, voice message storage and retrieval,
and no-answer transfer. [n addition. subscribers can access local government
emergency services from their cellular handsets - free of charge - by dialing 911.
‘Monthly service plans range from $29.99 wath 80 minutes of free local airtime to
£229 99 with 1.000 minutes of free local aimime. Voice messaging service also is
available.

Executive Team

John Stanton. Chairman. Director and Chief Execurive Officer

Stanton has spent much of his career in the wireless industry. Prior to helping
form Western Wircless in 1994, Stanton was CEO and chairman of the board of
General Cellular Corporation. He 2lso has served as chairman of the board and
CEO of Pacific Northwest Cellular, Inc., and as director of McCaw Cellular
Communications and LIN Broadcasting. From 1983 to 1991, Stanton served in
various capacities with McCaw, serving as vice chairman of the board from 1988
to 1991 and as chief operating officer from 1985 to 1988. He also is a member of
the board of directors of Interpoint. Inc. and SmarTone in Hong Kong. He isa
trustee of Whitman College and a director of the Cellular Telecommunications
Industry Association.

Donald Guthrie. Vice Chairman

Guthric came to Western Wireless from McCaw Cellular, where he served as
senuor vice president and treasurer. Guthrie also served as senior vice peesident-
finance for LIN Broadcasting.

Robert Stapleion. President

Smpl:mmtdup:uiduﬂof&wﬂ@uhﬂmwnﬁmpﬁmm“im
Wircless' formation. From 1989 to 1992, be served in various positions with
General Cellular, including chief operating officer and vice president of
mswpﬂmedwmﬂeW
subsidiaries of Pacific Telesis, Inc., which now are affiliated with AirTouch
Communications.




V7 western
A 4 Awirsless

Mikal Thomsen. Chief Operating Officer

Ihmm:dimuotmdchjefoptmufﬁwofHARKETSCeuulﬂ
Limited Partnership prior to joining Western Wireless. From 1983 to 1991,
Thomsen held various positions at McCaw Cellular, serving as general manager
of’its interrational division from 1990 1o 1991 and as general manager of its West
Florida region from 1987 10 1990.

Theresa Gillespie. Chief Financial Officer

Gillespie was CFO of MARKETS Cellular Limited Partership prior to the
formation of Western Wireless and previously served as CFO of certain entities
controlled by Stanton and Gillespie. She also served as senior vice president and
controller of McCaw Cellular.

Cregg Baumbaugh. Senior Vice President - Corporate Development

Prior 10 the formation of Western Wireless, Baumbaugh served in various
positions with General Cellular Corporation, including vice president of business
development. He previously was employed by The First Boston Corporation.

Alan Bender. Semor Vice President and General Counsel

Bender joined General Cellular Corporation in April 1990 as senior counsel and
was named secretary in June 1990, general counsel in August 1990 and vice
president in March 1992. From 1988 10 1990, Bender was vice president and
semor counsel of Equitec Financial Group, a subsidiary of PacificCorp. [nc.







UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549

Form 10-K

PQ Annual Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the fiscal ysar endec Decomber 31, 1997

Or
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indicate by check mark whather the registrant (1) has fled all reports required to be filed by Section 13 or 15(d) of the
Seaxiies Exchange Act of 1534 during the preceding 12 months (or for such shorter period that the registrant wes required
o e such reports), and (2) has been subject to such filing requirements for the past 80 days.  Yes X No__

Indicate by check mavk ¥ declosure of definquent Siers pursuant to llem 405 of Reguiation S-X is not contained herein,
and will not be contsined, o he best of registrants knowdedge, in definive proxy o information statements incorporated by
mafierance in Part Bl of this Form 10-X or sny amendment 1o this Form 10K &

The spgrogein markst valua of Sw voling stock hald by nonafSiigtes of the registrant, comgrtad by mun; st
sale of such stock as of e dose of kading on March 2, 1998, was $517,174,720,

indicale e number of shares outsianding of sach of the issuer's classes of common stock, 23 of the latest praciicable
cals.

Tile Shares Outstanding as of March 2, 1988

Clens A Comsmon Stock, no par value 2 D86192
Clazs B Comwnon Siock, ac par vakee 5.983.811

Uocemasdts incorporeied By Reforence

Povlions of e Sollowing docomen® are incorporshed by referance indo the indicaiod parts of s Form 10K
1957 Ao Roprst - P AL
1996 Proxy Statorment - Fart L
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Statoments contained or incorporsted by refarence i this document thal are not based on historical fact 8o Yorward-looking
stalomenis” within the meaning of the Privele Securites Refarm Act of 1895 Forward-looking statements may be identified by

39 of forwerd-iooking lerminalogy such as .ul]l_ “Ixencts,” ‘may,” “will " “axpect.” "ssiimals,” “anlicipals,” “continve.” or




fowrth quarter, the Company also announced joint ventures that will further expand the VoicaStream brand name in PCS
marksts in the westem Uniled States. The Company anticipates continued growth in 1998. In February 1998, the Company
and HTL completed a transaction whereby HTL acquired a 18.8% interest in the Company’s subsidiary which

operaies its PCS licenses and markets for approxdmately $248 million.

Stratsgy

Historicaly, the Company has focused on the scquisiion and operation of cellular communications systems in RSAs
and srrafl MSAs in the westem Uniind States. The

having purchased celiular kcenses for an average of $45.68 per pop overall, exciliding the effiect of licenses acquired through
business scquisiions. The Company’s PCS MTA Ecarses were purchased at an sverage of $10.81 per pop and the PCS BTA
lcenses wers pewchased at an average of $3.13 per pop, including the Company’s ownership percantage In Cook Inlet PCS's
icenses. “Pops” refers 1o the number of persons in a licensed area muttiplied by the Company’s ownership interest in the
lcensa for such oensed area.

The C~mpany’s oprating sirsegy has been 1 (i) constiuct and commence cperations with high quaity systams and
exiensive coverage in rural sress with iis celiular systems and in urban areas with its PCS systems; (§) confinue to expand s
operafions through increased subscriber growth and usage; () utiize its centralized management and back office functions to
suppart e needs of Bs celuier snd PCS subscribers, thereby further improving operating efficiencies and generating greater
econcmies of scale; and (iv) selsclively acquire coliutar and PCS properties primarily in contiguous markets. The Company ks
nplemeniing s sirategy by continuing to buld ks PCS systems, offering & wide range of products and senvices st
compaiiive prices, continually upgrading the quality of s network, establishing strong brand recognition, cresting a strong
sales and markeling program tallored o local markets and providing a superior level of customer service.

The Company plans fo confinue 1o take advantage of opportunities o enter new marieets at a relatively low cost,
Iinchuding international ventures.

The Wireless Communications Industry
Owverview

Wireless communications sysiems use a variety of radio frequencies to transmit voice and data. Broadly defined, the
wireless communications industry includes one-way radio applications, such a3 paging or beeper sarvices, and two-way radio
sppiicaions, such as cellile PCS and Enhanced Specialized Mobilized Radio ("ESMR) networks. Mistorically, each
spplication hes been censed .nd operates in a distinet radio fraquency block.

Since s IntroducSion in 1083, wireless service has grown dramatically. As of Juna 30, 1097, according to Cellutar
Telecommunicaions Industry Association ("CTIA") there wene over 43.7 milion wireless subscrz srs In the United States,
represeniing & peneiration rate of 18% and a growth of 10.6% from December 31, 1896,

The following table sefs forth certain domestic wireless industry statistics derived from the data survey results
published semi-anraally by CTIA:
‘Year Ended December 31,
1963 1594 1995 1996 1897

Total Service Reverues (in billons)................ § 10.8 142 18.0 $-218 278
Ending Wirsless Subscribers (in millons) - 16.0 241 338 440 53.4
Subscriber Growth ..o - 45.1% 50.8% 40.0% 30.4% 21.4%
onihiy Service Revenue
" R e . G - 59.08 54.90 $ 5081 £1.3
- 3 58.74 4759 § 4488 42.09
82% 4% 13.0% 17.0%
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Thase sisfislics represent results for the industry o3 a whols. Average Monthly Service Revenue per Subscriber
ruliscis per subscriber revenie including roaming revenue, and Average Monthly Subscriber Revenue per Subecriber refiacts
per subucriber rovenus exchuding rosming revenue.

The followdng chat Bustrates the growth in Uniisd Stsles wirsless svbscribers twough Dacember 31, 1997
{eubecribern st December 31, 1997, were derived from the data survey resufts publ, ed semi-annually by CTIA):

U. §. Wireless Suhscribers

186 108 18 108 100 188 106 180 199 109 109 190 180 100
4 5§ 6 7T &8 8 0 1 2 8 & 5 8 7

Searce: Callefor Tolaceremeivalions faherlyy Aduecinfion

in i wirsless communicsiions indusiry, thers are two principal services Boensed by e FOC for renamilllng voice
s duin signais, “oofkder | sivices™ and “PCS.” Caliular servios ks the predominant form of wireless voice commemicslions
sevios ceenlly svalstie. The FCC hes made swvelsbie for cafuler service o porfion of B o specinem fom S30-870
ity Coliviier senvice is capable of providing high qusily, high capacly servics o end fom mobdie, porisdis end stafonsry
telapiones. Calder hersirels are afiordeble and eesy b use and offor irportand benefis fo bolh business and rosidentisl
conpmes. Fully equipped, muli-coll celuler systems ore capabl) of hendiing ousands of calis at ooy given Ene end s
ore cepalsla of providing servios %o hundreds of thousands of subscrbers is & ghven merket See "~ Products and Sarvices.”

Caliuier systems ane primerly ansiog besed wysterns, alfhough digial technology has been infvoduced in certein
mrkaia. Anslog techaniogy curenSy hes sovers! Erisfions, Ewdadng lack of privecy end Emiled capacRy. Dighsl systems
comvest voics or datn signals indo & strsem of :\gis fat s compresssd befiore tranermdsslon, enabling @ singls radio charves! o
oy muiple simufioncous sgr! ranemissions. This enhanced capacily, along wilh improvemants in digisl signafing, ailows
Gghel-baned wieioss fechnologies fo offer now and enhenced services, such os greater call privecy, and robust data
“hﬂ-“ﬁ“““m:‘-&““t
corptertints melworks, inclordfing Bie intemel). Sse "—Opeaiion of Wirsless Communicalions Systerme." :

PCS is @ tonn commonly used in the Uniied Steine to descride a porion of radio spectrum (1850-1980 MHz). PCS
spectum wes suclionad by the FCC beginning with the A and B Blocke, which were aucionad by the FCC In late 1994 and
1595, in leis 1995 and in 1995 he C Block was suctioned and the FCC conciuded simullsnacss suclions of he D, Eend F
Biocks bn 1887. This porSion of ratio spectrum s © be taed by PCS Eoenees to provide wireless communications services.
PCS computss drecly wilh exising celluler telspiions, paging and speciaiized mohilis radio servicec. PCS also indudes
fastures Shet ave not gonenally olfered by celuler providers, such as dafa ransmissions to and from portable computsrs,
advenced peging services and fecoimiia sarvioos. In addlion, wiless providers
sppiicefions by compatiton il wired local comrmmicslions servioss. Sse "—Govermmental Reguteion” for a discussion of
The: FOT ampciion process and aliocsiion of wirelses Scenves.

Tae Compasyy, and he winless communicaicns indushy In general, heve histnrically experienced significent
submcribar @ ouih during the fourth calendsr gumisr, The Compeny hes historicnZy experienced highast ussge end revenuo
por subacridtr during the summer mondhe. The Compeny expects these frends to confinse.







B N = 0

Caldar Bariorts and Systemn
The Company cwns FCC icenses 1o provide wirrless cellular communications services in 88 separaie markets. The
Company's pops by cellular market are as follows.
L=< Owmmrsldp  The Company's Calutar Ownetiy  The Compamy'a
#E_MMMH%MM Topduton(®)
w00 Hamboll (NV-1)

Lander (WY-2)
Minary' (NV-4) 34,000

Whits Ying (NV-5) 14,000
134000 Aeweds Tote! 446,000

34,000
50,000 Mew Mweico

AT pn =
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100
100
100
00
100
10
00
100
100
100
100







equiprnent oplions and providers. GSM s the leading digital wireless standard in the worid, with over 66 million customerg in
106 couniries.

The Company has entered into roaming sgreemenis or letters of intent with substantially o of the icensees which
heve chosen b deploy the GSM standard in their PCS markets in the United States which will provide for roaming by the
Company's PCS subscribers into these carriers’ PCS marksis, and vice versa, when such systems are operafional The

siso has over 70 reciprocal romming agresmants or lettars of intent with o variety of intemational cammiers who have
chosen 0 deploy the GSM standard. The Company anticipstes entering into similar agreements with other domesfic and
international carTiers who depioy the GSM standard and with other cellutar carriers.

Ses e financial results of the Company's PCS operations in the fouinotes to tha consclidated Bnancial stalements
locsied in Part il of the Form 10-4C

BCS Boriats gnd Systems

The Company owns 111 FCC censes v provide wirsless PCS communications sarvices in the markets Ested below.
The MTA icenses owned by the Companry are 30 MiHz bilocks in the A and B Blocks and the BTA licenses are 10 MHz blocks

in the D and E Biocks. See—"Govermnmenial Reguistion - Licensing of PCS Sysiems.”

PCB MTA Blarkots PCS OTA Markwts  _ Populstion(t) PCS MTA larkats  PCS BTA Marketn Population(1)
Tonchls 1,198,000 San Frandisco '

1,881,000
Spnkane

130,000
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1,171,000
399,000
261,000
20,000
184,000
120,000

§2.000
81,000
63,000
£4,000
35,000
402,000
2,552,000
o000
208,000
183,000
182,000
134,600
154,000
125,000
3,000
T7.000
&7.,000
1,808 000

2,968,000
£33,000
457,000
280,000
230,000
13,000
122.000
113,000
104,000

1,000

1997

maskels to be served by this joint venture is 2,556,000. .
{5) Total PCS pops reflected here are net of the Olkdahoma BTA markets which overlap the Oklahoma MTA markets and the
SR Lake Cly BTA marksts which overtap the Salt Lake City MTA marksts.




partnership ultimately controlled by Cook Inlet Region, Inc., an Alsska Native
Regional Corporation, which qualifies Cook Inlst PCS for acditional benefits available to 8 small business. The Company has
@ 49.9% partnership interest in Cook Inlet PCS. ->co¥ Inlet PCS began operations in the Tulsa BTA in June of 1£97. Cook
inlet PCS has not yet finalized s construction plans for the other licenses it owns.

Cock Inlet PCS owns FCC licenses to provide wireless PCS communicalions services in 21 separate BTA markets.
The censes owned by Cock Inist PCS sre 30 MHz blocks in the C Block except as noted below. See —"Govemnmental
Regulalion - Licensing of PCS Systems.”

PCS MTA hiarkets Poputation (1)
Easth
2,988,000
240,000
239,000
169,000
£82,000
89,000
155,000

TI.000
164,000

3,013,000

(1) Estimated 1898 popuiations are based on 1897 estimates by Equifax adjusted by the Company by & growth facior based
upon Equilax's growth tactors from 1995 to 1007.
(2) Represents a 10 MHz Ecense obtzined in the F Block auctions. See —"Govemnmental Regulation - Licensing of PCS

Systemns.”
{(3) Cook inlet PCS has entared into an agreement to sail this license to a third party. nﬂsmumuwﬂ
during the second quarter of 1998,
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Products and Services

ﬁmm.wummﬂmmmmunwuwumum
and personal use.

The Company offers s subscribers high quality cefiutar communications, as well as several cusiom calling services,

such a3 call forwarding, call waiting, conference cafing, voice message storage and retrieval and no-answer transfer. In
all subscribers can access local govemment emergency services from thelr celiular handsets (with no alr time
by dialing 911. The Company will continue to evaluate new products and services that mary

Company provides extended reglonal and national service to cellutar subscribers in s markets, through its
mambership in North American Cellular Network (NACN") and other regional networking arrangements, thereby aflowing
them o make and receive calls while in other cellular service areas without dialing special access codes. NACN is the
wirsisss talephone network system in the worid, linking non-wireline cellular operators throughout the United States, Canada,
Puerio Rico and the Virgin Islands. The Comparny also has special roaming amangements with certain cefiular carriers in
M“MHNWMMMMWMMHMMhM

areat

The Company currently offers several distinct services and features in s PCS systems, including:

has been advised by the manufacturers of dualmode handsets that such handsets will be commercially
quantiies in the frst half of 1998 and it has entered into agreements with suppliers o acquins dual-mode handsets
avaiiable




Marketing, Sales and Customer Service

The Compeny’s sales and markeling strategy is 1o generale continued net subscriber growth and incressed
subacriber revenues. In addition, the Company tergets 8 customer base which R befieves is likely to generate higher monthly
sarvice revenues, while attempting lo achieve a low cost of adding new subscribers. The Company markels ks services under
raSonsly recognired and proprietary brand names, and sells s products and services through a combination of direct and
brfirpét distribution channels

The Company marksts ks PCS products and services under its proprietary VoiceStream brand name. The
objecive Is to develop brand recognition of VoicsStream through substantial advertising and direct marketing in each of Its

The Company selis Rs products and services through a combination of direct and indirect channels. The Compeny
opersies 234 local sales offices (which aiso serve s retall sales locations), including 149 under the CELLULAR ONE brand
name, 14 under the CollsarOne Express brand name and 71 under the VolcaStream brand name, and uiiizes a direct sales

The Company believes that s local sales offices provide the physical presance in local markets necessary o posiion
he Company &3 » qually local service provider, and give the Company greater conirol over both s costs and the ssles

mmu.wﬁnanwmm.mmumu
aliraciing and retaining subscribers by providing consistently superior cusiomer service. At s headquariers in lasaqush,
Washingion, the Company mainisins a highly sophisticated monitoring and control systam, a stalf of cusiomer service
mmu-mmﬂummmmmm-wmam-q.m
ayear.

implernents credit check procedures at the tims of sale and continuously monitors customer chum (the

ﬁﬂ—'mmwmmﬁihﬂlﬁhmmm-ﬂnb*
addifons calling foatures, such as volos mal, call waling end call forwarding.
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The Company opened a customer call center in Abuquerque, New Mexico, during the second hall of 1097, This
facility, along with the Company’s customer call center in Issaquah, Washington, will support the Company’s cument cellular
and PCS customers and will be able to support the Company’s expected subscriber growth for the foreseeable future. As
thass cssiomer call centers are in different regions of the country, they will also provide backup for one another in case of
nahural disaster, which will allow the Company to maintain continuous customer service.

Suppliers and Equipment Vendors

The Company does not manufacture any of the handsets or Cell Site equipment used in the Company’s operations.
The high degres of compatibiity among different manufachurer's models of handsets and Cell Site equipment allows the
Company to design, supply and operate ks systems without being dependent upon eny single source of such equipment. The
handssts and Call Site equipment used in the Company’s operations are avallab's for purchase from multiple sources, and
e Company anficipates that such equipment will continue to be evaliable in the forcsesable future. The Company currently
purchases handsets primarily from Motorola, Inc., Ericsson Inc. and Nokia Telecommunications, Inc. The Company curently
purchases Cell Site and switching equipment primarily from Northem Telecom, Inc., Lucent Technologies, Inc. and Nolda
Telecommunicstions, Inc. -

Compeiition

Compeliion for subscribers among winsiess Ecensees is based principaily upon the services and features offered, the
technical quality of the wircless sysiem, cusiomer service, system coverage, capacity and price. Such competition may
increase (o the extant that censes are transfermed from smaler, stand-alone operators to larger, betier capitaitred and more
experienced wireless communications operators who may be able lo offer subscribers certain network advantages simiar to
those offered by the Company.

Under curment FCC rules, there may be up to six PCS licenses in each geographic area In addition to the two existing
caliular icenses. Also, the FCC has licensed Specialized Mobiie Radio "SMR") dispaich system operators o construct digital
mobla communications systems on existing SMR frequencies, refermed 10 s Enhanced Specialized Mobile Radio ("ESMR"),
in many cliies throughout the United States, including some of the markets in which the Company cperates. The Company
has one cellular competitor in each of its celiular markets induding AlrTouch Cellular Communications, Inc. ("AlrTouch”),
Aliant Communications, Inc., CommNet Cellular Inc., Kansas Celiular, Southwestam Bell Mobille Systems and Uniied Stales
Celiudar Corporation ("US Cellular”), and there may be as many as six PCS ficensees in each of is markets. Currently, the
Company's principal in ks PCS business are PCS PrimeCo LP., Sprint Spectrum LP., and ATAT Wirelsss
Services inc. (ATAT Wireless™), as well as the two existing callular providers in its PCS markets. ESMR systerns, including
those operated by Nexie! Communications, Inc., are compeliive with the Company’'s celiular and PCS systema. The
Company siso com-eles with paging. dispaich and conventional mobile telephone companies, rescfiers and landiine
telephone service pr wviders in its cellulor and PCS markets. Polential users of celiular systems may, however, find their
communications needs satisfied by other curment and developing technologies. One or two-way paging or beeper services that
feature voice messaging and data display as well as tone only service may be adequale for potential subscribers who do not
need fo spesk o the caller. In the future, cellular service may also compela more directly with traditional landiine telephone
service providers. I

Company’s PCS business directly competes with existing celiular service providers In its PCS markets, many of
which have been cperational for a number of years and have significantly greater financial and technical resources than those
avaiahls 1o he Company snd who may upgrade thelr systems o provide comparable services In competition with the
Company's PCS systems. These celluler compefRiors inciude ATAT Windess, AlrTouch and US Celiutar.

The FCC requires all cellutar and PCS licensees o provide servica (o “resellers.” A reseller provides wireless servico
to customers but does not hold an FCC Ecense or own faciiies. Instead, the reseller buys blocks of wireless telephone
numbers and capacity from a licensed camier and reselis service through its own distribution network to the pubfic. Thus, a
reseder is both a customer of a wireless icensee's services and also a competitor of that licensee. Several smud reseliers
currently operats in competition with the Company's systems. With respect to PCS licensees, the resale obigations terminate
five 'years after the last group of initial icenses of currently allotted PCS spectrum is awarded,

In the future, the Company expects to face increased competition from entities providing similar services using other
communications technologies, including sateliite-based telecommunications systems. While some of thess technologies and
services are currently operational, others are being developed or may ba developed in the future.
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The Company recognizes that lschnological sdvances and changing regumations have led to rapid evolution of the
wirsless lelecommunications indusiry. Al the end of 1996, the FCC, as required by the Omnibus Budget Reconciiiation Act of
1993, transfamed 200 MHz of spectrum previously allocated to Federal Govemment usa to the private sector. in Apil of 1697,
the FCC suclioned 30 MMz of spechum for "Aolzss Communications Services, which can provide fixed or mobille
islecommunications service. In late 18697, the FCC also suctioned 10 MHz of spectrum for Specialized Mobile Radio service,
snother potential competitor with PCS and cellular service. Moreover, in 1998, the FCC commenced the auction of more than
1000 MiHz of spectrum for the Local Multipoint Distribution Service, in which the Company s participating. It also plans 1998
o sucion in 25 MHz of spectrum for the General Wireless Communications Service, plus additional spactrum in the 220 MHz
and 30 GHz bands. The Company cannot foresee how technological progress or economic incentive will affect
from thesa new sarvices. In all instances, the FCC reserves the right to amend or repsal s service regulaions and auction
schedule.

Governmental Regulztion

The FCC regulates the licensing, consiruction, operation, acquisition and sale of celiular and PCS systems In the
United States pursuant to the Communications Act of 1934 (the “Communicatiols Act™ ), as amended from time to time, and

the niles, regulations and policies promuigated by the FCC thereunder.
Licensing of Cellular Communications Systems

A celular communications system operales under & prolected geographic service area icanse granted by the FCC
for a pariculer market on one of two frequency blocks allocated for cellutar service. One lcense for each market was initially
swarded fo a company or group that was affiiated with a local landline telephone carrier in such market and Is called the
wireline or "B” band license and the other icensa s called the non-wirefine or "A” band license. Following notice of completion

service area of a cellutar provider in each of ks markets is refermed to as the Celiular
celuler fcenses has the exclusive right o serve the entire area that falls within the licensee’s MSA or RSA for a period of five

years afler grant of the icenses’s construction permit. Al the end of the five-year period, however, the licensea’s exclusive
CGSA rights become milad to the area actually served by the icensee as of that time, as determined pursuant o a formula
adopiad by tha FCC. After the five-year period any entity may apply to serve portions of the MSA or RSA not being served by
the icansse. The five year exclusivity period has expired for most licensees and parties have filed unserved area applications,
including some in the Company’s markets.

Near the conclusion of the 10-year icense term, licensees must fie applications for renewal of icenses. The FCC has
adopied specilic standards o apply o celular renewals, under which standard the FCC will award a renewal expectancy o a
cellufar icenses that 7) has provided substantial service during its past license term and (i) has substantially complied with
sppiicable FCC nses and policies and ha Communications Act Violabions of the Communications Act or the FCC's rules
could result in Bcense revocations, forfeltures or fines. The Company has approximately 35 celiular icenses which will be
subject o renewal in the next three years. VWhile the Company befieves that each of its cellular Bicenses will be renswed, thers
can be no essurance that all of the icenses will be renewed. )

mmmmmmmsmamcmmummm
maiters. One such requirement is the coordination of proposed frequency usage with adjacent cellular users,
censees in order to avoid electrical interference between adjacent systems. In addition, hhniniﬂwpwudhutmﬂm
tranamitting faciities and the type of signals they emit must fall within specified parameters. The FCC has also providec
guidelines respeciing celular service resaie and roaming practices and the terms under which certain ancillary services ma)

be provided through celiular taciities.

Cellular and PCS systems are subject fo certain FAA regulations respecting the location, lichting and construction o
transmitter towers and antennae and may be subject to regulation under tha National Environmental Policy Act and the
environmental regulstions of the FCC. Stats or local zoning and land use regulations also apply to the Company's aclivities
The Company uses, among other faciities, common carrier point to point microwave faciiiies to connect Cell Sites and o fin’
them to the main switching office. These facilities are separately licensed by the FCC and are subject to regulation as t
technical parameters end service.




The Communications Act preempts state and local regulation of the enbry of, or the rates charged by, any provider of
WPCS} moble radio service ("CMRS" ) or any private mobile radio service ("PMRS"), which CMRS inckides cellular (and
service.

Transfers and Asslgnments of Cellular Licenses

The Communications Act and FCC rules require the FCC's prior approval of the assignment or transfer of control of a
construction permit or icense for a cellular system (proforma transfer of control does nct require prior FCC approval). Subject
to FCC spproval, @ Bcense or parmit may be transferred from a nonwireling entity to @ wireline enfity, or vice versa.
MNon-controling interests in an entity that holds a celiutar icense or celiuiar system generally may be bought or sold without
prior FCC approval. Any acquisiion or sale by the Company of celiular interests may aiso require the prior approval of the
Federal Trade Commission and the Department of Justice, if over a certain size, as well as any stall or local regulatory
authoriies having competent jurisdiction.

In addiion, the FCC's nules prohibit the alienation of any ownership intesest in an RSA application, or an enlity holding
such an application, prior o the grant of a construction permit. For unserved c&liular areas, no change of control may taks
place unill after the FCC has granted both a construction permit and a Bcense and the icensee has provided servics o the
pubiic for at least one year. Thesa restrictions affect the abiiy of prospective purchasers, including the Compeny, io enter into
sgreements for RSA and unserved area ecquisitions prior 1o the lapse of the applicable transfer restriction periods. The
restricion on saies of interes!s in RSA and unserved area applications and on agreements for such sales should not have a
greater effect on the Company than on any other prospective buyer.

Licensing of PCS Systems

In order to Increase compeliion in wireless communications, promote improved quality and servics and make
avaiable the widest possible range of wireless sarvices, federal legislation was enacted directing the FCC to allocete radio
frequency’ spectrum for PCS by competitive bidding. A PCS system operates under a prolected geographic service amea

by the FCC for & particutar market on one of six frequency blocks siocated for broadband PCS service, The
FCC has divided the United States and its possessions and taritories into PCS markets made up of 493 BTAs and 51 MTAs.
Each MTA, consists of at least two BTAs. As many as six licensees will compets in each PCS service area. The FCC has
allocated 120 MHz of radio spectrum in the 2 GHz band for licensed broadband PCS services. The FCC divided the 120 MHz
of spectrum into sbx individual blocks, each of which is allocated to serve either MTAs or BTAs. The spectrum aliocation
includes two 30 MHz blocks (A and B Blocks) censed for each of the 51 MTAs, one 30 MHz block (C Block) licensed for
each of the 493 BTAs, and three 10 MHz blocks (D, E and F Blocks) icensed for each of the 483 BTAs. A PCS license will be
awarded for each MTA or BTA in every block, for a total of more than 2,000 licenses. During 1897, the last of these auctions
was compleled; however, a resuction of certain C Block licenses Is currently scheduled for the second half of 1698,

Under the FCC's cument rules specifying spectrum aggregation limits affecting broadband PCS licensees, no entily
may hold Bcenses for ;nore than 45 MHz of PCS, cellular and SMR services regulated as CMRS where there is signific.ont

overlap in any geographic area (significant overiap will oocur when at least ten percant of the population of the PCS iicensed
service araa ks within the CGSA(s) and/or SMR service area(s)). "

Tha Company owns cellular icenses serving markets that are wholly or partially within the Denver MTA and the
Oidshoma Clty MTA, resulting in the Company excseding the FCC's cument 45 MHz CMRS crossownesship restricion
described above. The Company has filed waiver requests with the FCC with respect to both MTAs, both of which are pending,
and has been aliowed to d¢ 1y compliance with the ownership restriction until the FCC rules on the waiver requests. In the
event that this restriction is not walved or the rule itself revised, the Company will be obiigated to divest sufficient portions of
its Denver and Oklahoma City PCS markets or Its cefiular holdings to come Into compliance with the rules. The Company
does not believe such restriction or any actions the Company s required 1o take to comply therewith will have a material
adverse effect on the Company.

All PCS licenses will be granted for a ten year term, at the end of which they must be renewed. The FCC has adopted
specific standgrds 1o apply to PCS renewals, under which the FCC will award a renews. expectancy 1o a PCS licensee that (7)
has provided substantial service during its past licensa term and (ii) has substantially ¢ ~zlied with applicable FCC rules and
poiicies and the Communications Act. All 30 MHz PCS licensees, including the Company, must construct faciiies that offer
coverage to one-third of the population of their service area within five years of thair initial license grants and to two-thirds of
the populstion within ten years. Licensees that fall to meet the coverage requirements may be su™i=<t to forfelture of the
cense.
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FCC rules restrict the voluntary assignments or transfers of control of C and F Block licenses. During the firsl five
years of the Bcense term, assignments or transfers affecting control are permitted only to assignees or transferees that meet
the eligibility criteria for participation in the entrepreneur block suction at the time the application for assignment or transfer of
control is fled, or If the proposed assignee or transferes hoids other licenses for C and F Blocks and, at the time of receipt of
such licenses, me! the same eligibiity criteria. Any transfers or assignments during the entire ten year Initial Scense term anre
subject in unjust enrichment penalties, Le., forfeiture of any bidding credits and acceleration of any installment paymeit plans
should tha assignea or transferes not qualify for the same benefits. In tF 1 case of the C and F Biocks, the FCC will conduct
random audits to ensurs that icensees are in compliance with the FCC's efigiblity rules. Violations of the Communications Act
or tha FCC's rules could result in icense revocations, forfeitures or fines.

For & period of up o ten years after the grant of a PCS license (subject to extension), a PCS licensee will share
specinum with existing Bcensees that operate certain foced microwave systems within s Bcense arsa. To secure & sufficient
amount of unsncumbered spectrum fo operate s PCS systems efficiently and with adequate population coverage, the
Company will need to relocate many of these incumbent licensees. In an efforio balance the compeling interests of exdsting
microwave users and newly suthorized PCS icensees, the FCC has adopied (I a transition plan fo relocats such microwave
operstors to other spactrum blocks and (i) a cost sharing plan so that If the relocation of an incumbent benefits more than one
PCS Bcenses, the benefiting PCS licensees will share the cast of the relocation. Initially, this transition plan sliowad most
microwave users o operate in the PCS spectrum for a two-year voluntary negotiation period and an additional one-year
mandatory negotiation period. The FCC has shortened the voluntary WMW“MWMN
mandatory negotiation period) for PCS licensees in the C, D, E and F Blocks. For public safely entites dedicating a majority of
their systemn communications for police, fire or emergency medical services operations, the voluntary negolistion pariod Is
three years, with an edditional two year mandatory negotiation period. Parties unable to reach agreement within these time
periods may refer the matter to the FCC for resolution, but the incumbent microwave user Is permitted to confinue its
operations until final FCC resolution of the matter. The transition and cost sharing plans expire on April 4, 2005, at which time
remailning incumbents in the PCS spectrum will ba responsible for their costs to relocate to alternate spectrum locations.

Transfers and Assignments of PCS Licenses

The Communications Act and FCC rules require the FCC's prior approval of the assignment or transfer of control of a
license for a PCS system (proforma transfer of control does not require prior FCC approval). In addition, the FCC has
established transi. r disclosure requirements that require licensees who transfer control of or essign a PCS license within the
first three years of their icense term o ffle associaled contracts for sals, option agreements, managemeant agreaements or
other documents disclosing the total consideration that the censes would receive in retum for the transfer or assignment of
s cense. Non-controlling intarests in an entity that hoids a PCS licenss or PCS system generally may be bought or sold
without FCC spproval. Any acquisition or sale by the Company of PCS inlerests may also require the prior approval of the
Federal Trade Commission and the Department of Justice, if over a certain size, as well as state or local regulatory authorities

having compelent jurisdiction.

Foreign Ownershlp

Under the Communications Act, no more than 25% of an FCC licensee’s capital stock may be indirectly owned o
voted by non-L1.S. citizens or their representatives, by a foreign govemmant, or by a foreign corporation, absent a FCC finding
that a higher level of alien ownership is not inconsistent with the public interest. in Ncvember 1997, the FCC adopled new
rules, effective in February 1998, in anticipation of implementation of the World Trade Organization Basic Telecom Agreemen
(WTO Agreement’). Formerly, potential licensees had to demonsirate that their markets offered effective competitive
opportunities in order to obtain authorization to exceed the 25% indirect foreign ownership threshold. Under the new rules, thi:
showing now only applies to non-WTO members. Applicants from WTO Agreement signatordes have an “open enlry
slandard: they are presumed to offer effective competitive opportunities. However, tha FCC_reserves the right to altacl
additional conditions to a grant of authority, and, in the exceptional cass in which an application oses a very high risk k
competition, o deny the application. The limitation on direct foreign ownership in an FCC ficenses remains fixed at 20%, wit
no opportunity to increase the percentage, and Is unaffectad by the FCC's new rules.

The WTO Agreement also obligates signatories to open thelr domestic telecommunications marksts to forelg
investment and foreign corporations. The WTO Agreement will increase imestment and competition in the United State:
potentially leading to lower prices, enhanced innovation and betier sarvice. Al the same Bime, markel access commitment
from WTO Agreement signatories will provide U.S. service suppliers opportunities to expand abroad.
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Telecommunications Act of 1996 and Other Recent Industry Developments

On February B, 1996, the Telecommunications Act of 1995 (the "Telecomrnunications Acl) was signed into law,
substantially revising the mgulation of communications. The goal of the Telecommunications Act is to enhance competition
and remove barriers to market entry, while dereguiating the communications industry to the greatest extent possible. To this
end, local and long-distance communications providers will, for the first ime, be able to compele In the other's market, and
talophone and cable companies will Ekewise be able to compete in each other's markats. To facilitate the enlry of new carmiers
inlo exdsing markets, the Telecommunications Act imposes certain interconnection requirements on incumbent carriers.
Addiionally, all telecommunications providers are required 1o make an equitable and nondiscriminatory contribution to the
pressrvation and sdvancement of universal service. The Company cannot predict the outcome of the FCC's rulemalking
procesadings lo promuigate regulations to implement the new taw or the effect of the new regulations on ceiular service or
PCS, and there can be no assurance that such regulations will not adversely affect the Company's business or financial

Al present, ceflular providers, other than the regional Eall operating companies, have the option of using only one
designated long distance carrier. The Telecommunications Act codifies the policy"that CMRS providers will not be required to
provide aqual sccess to long distance carriers. The FCC, however, may require CMRS carriers to offer unblocked access
(Le., implamented by the subscriber's use of a carrier identification code or other mechanisms at the time of placing a call) o
the long distance provider of a subscriber's cholce. The FCC has terminated Its inquiry into the imposition of equal access

requirements on CMRS providers. .

On July 28, 1698, the FCC released a Report and Order establishing timetables for making emergency 911 services
svaiable by cellutar, PCS and other mobile service providers, including "enhanced 811" services that provide the caller's
telephone number, location and other useful information. Callutar and PCS providers must be able to process and transmit
911 calls (without call validation), including thase from callers with speech or hearing disabiliies. If a cost recovery
mechanism Is In place and a Public Service Answering Point "PSAP") requests and Is capabile of processing the caller's
telephone number and location information, cellular, PCS, and other mobile service provider must relay a cilier's automatic
number identification and Cell Site location, and by 2001 they must be able to identify the location of a 911 caller within 125
meters in 67% of all cases. Stats actions incompatible with tha FCC rules are subject to preemption. On December 1, 1097,

the FCC required wireless camiers to transmit all 911 calis without regard to validation procedures intended to identify and
Iintercept calls from non-subscribers.

On August 1, 1996, the FCC released a Report and Order expanding the flexdbility of cellular, PCS and other CMRS
providers to provide txed as well as moblle services. Such fixed services include, but need not be limited 1o, “wireless local
loop™ services, e.g., 1o apartment and office bulidings, and wireless backup to PBXs and local area networks, to be usad in the
event of interruptions due to weather or other emergencies. The FCC has nol yet decided how such fixed services should ba
reguiated, but i has proposed a presumplion thal they be regulated as CMRS services.

On August 8, 1896, the FCC released s order implementing the (nterconnection provisions of the

judicial review (as descrit «d below), and its precise impact Is difficult to predict wiui certainty.

concludes that CMRS providers are entitied to reciprocal compensation arrangements with local exchange

and prohibits LECs from charging CMRS providers for lerminating LEC-originated traffic. Under the rules adopted by the FCC,
states must set arbitraled rales for interconnection and acoess to unbundied elements based upon the LECs' long-run
incremental costs, plus a reasonable share.of forward-looking Joint and common costs, In ieu f such cosl-based rates, the
mmmmmbhmﬂwmuwmmmeﬂthd
cost-based rates. The FCC has also permitted states o impose “bill and keep® amangements, under which CMRS providers
would maka no payments for LEC termination of calls where LECs and CMRS providers have symmetrical termination costs
and roughly balanced traffic flows. However, the FCC has found no evidence that these copditions presently exist The
relationship of these charges to the payment of access charges and universal service contributions has not yet been resolved
by the FCC. LECs and state regulators filed appeais of the interconnection ordar, which have been consolidated iin the US
Court of Appeals for the Eighth Circull. The Court has vacated many of the rules adopted by the FCC, including those rules
goveming the pricing of interconnection services, but specifically affirmed the FCC rules goveming Interconnection with
CMRS providers. In January 1888, the U.S. Suprema Courl agreed to review the Eighth Circuit decision.

In Mz implementation of the Telecommunications Acl, the FCC recently established new federal universal service
rules, under which wireless service providers for the first time are efigble to receive universal service subsidies, but also are
required to contributa to both federal and state universal service funds. For the first quarter of 1998, the FCC's universal
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service assessments amount to 0.72% of Interstate ana intrastate lelecommunications revenues for schools, libraries and
fural haaltheare support mechanisms snd an additional 3,18% of interstate telecommunications revenues for high cost and
low income support mechanisms., VaﬁmnparﬁeshwacmﬂmedeFcc'suMmMmmmhmum
been consolidated in the U.S. Court of Appeal- for the Fifth Circuit The Zomgany cannot predict the outcome of this

proceading.

MmempManﬂﬁmmmmumwhhhﬂmmhmwm
ﬂﬂmmm-mmmm-mmwmmmﬂmmm.
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mmnummwmmmanMa!mm

intellectizal Property

MMEu-ummwmmmmmwm&uﬁtmmmm
hwwmmem.ammmmqmmm. Inc., a subsidiary of
mmmmmmmmw—m.amm of ATAT and Vanguard
Celiutar Systems, Inc. The Company uses the CELLULAR OHEWMIDMWWEIMW
mmumwmmmmmmwmhwhm
Mmmmmum.mwm-mmmmmm
nmmwmmmqumummwmmmnum
Mmmmmmmmwuwmmmammm
dhwﬂmum:tmw-oﬁmhmmwm

Westemn Wireless and VolcsStream are service marks owned by the Company and registered with the United States
mmem.wm.'nmmwwmmmwmhwm
uwmwwma«mmwummmmmmcmmmhm
Ssenvices.

Employees and Labor Relations
ﬂncuwymumhhbmmhﬁazshbemand.hunconwvshmhdgo,mdhmphymh

covered by a coliective bargalning agreement. As of December 31, 1897, the Company employed a intal of approximataly
3,210 people in the following areas: '

Category
General and administration, including customer senvice




item 2. PROPERTIES

In addition to the direct and attributable interests in cellular, PCS and paging licenses and other
discussed previously, the Company leases its principal executive offices localed primarily in Issaquah
Washinglon. The Company and its subsidiaries and affiiates aiso lease and own locations for inventory siorage, microwave,
Cell Site and switching equipment and local sales and administrative offices. The Company s currently
spaca In or near Issaquah to support the growth of its principal executive offices.

approxdmalely
expecied to support tha Company’s anticipated subscriber growth for the foresegabile future.

item 3. LEGAL PROCEEDINGS
Amdhwm-mwmcummnua Department of

The amount of the NALF, if upheld, s not material to the financial pesition of the Company.,

item 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
None.




Name

John W. Stanion
Donald Guthrie
Robart A. Stapiston
Mical J. Thomsen
Theresa E. Gillasple
Alan R. Bender
Crogg B. Boumbaugh
Timothy R. Wong
Robert P. Dotson
Bradiey J. Horeitz
Pabvicia L Miller




Theresa E Gllesple has been Senior Vice President of the Company since February 1997. Prior to that, Ms. Gilespie
was Chisf Financial Officer of the Company since its formation in July 1994. Ms. Gillespie was Chiel Financial Officer of
MCLP and its predecessor since its inceplion in 1891 until the Company’s formation In July 1894. Ms. Gillespie has been
Chief Financial Officer of certain entities controlled by Mr. Stanton and Ms. Gillespie since 1988. From 1986 to 1987, Ms.
Gillesple was Senior Vice President and Controller of McCaw. From 1875 to 1286 she was empioyed by a national public

sccounting frm.

Alan R. Bendar has been Senior Vice President, General Counsel, and Secretary of the Company since its formation
in July 1894. Mr. Bender joined GCC in Apl 1980, as Senior Counsel, and was named Secretary in June 1990, General
Counsel In August 1920 and Vice President in March 1092, From 1888 o 1990, Mr. Bender was Vica President and Senior

Counsel of 8 subsidiary of PaciiCorp Inc.

Cregg B. Baumbaugh has been Senlor Vice President—Corporate Development of the Company since its formation
in July 1894, From November 1889 through the prasant, he has served in various positions with GCC, including Vice
Preaident—Business Development. Fm1ﬁb1m.w.wmwwmmmm

Mnmmmmm—wdmwmmimMWme&
Mr. Wong held various positions et U S WEST Cellutar, serving as Executive Director—Engineering and Operations from
1wu1m_mmdmuwwmmwdmmmwmmm
Manager—Systems Design from 1990 to 1991,

Robert P. Dotson has been Vice President—Marketing of the Company since May 1996. Previously, Mr. Dotson he!d
various marketing positions with PepsiCo’s KFC restaurant group, sefving as Senior Director of Concept Developmunt from
1694 1o 1996, Director of Intemational Marketing from 1993 to 1894, Divislonal Marketing Director from 1391 to 1993 and
wdmmwmmmwm1mmm1m

Bradley J. Horwilzr has been Vice President—Intemational of the Company and President of Westemn Wireless
International Corporation, a subsidiary of the Company, since November 1895 From 1883 to 1995, Mr. Horwitz heid various
posiions ot McCaw, serving as Vice Presideni—International Operations from 1992 o 1995, Direclor—Business
Developmant from 1890 to 1992 and Direcior of Paging Operations from 1986 to 1690, Mr. Honwitz is currently a member of
the Board of Directors of SmarTone (Hong Kong).

Pairicia L. Mller has been Controller and Principal Accounting Officer of the Company since January 1998. From
1993 1o 1997, Ms. Miler held various eccounting positions with the Company. Prior to 1993, Ms. Miller held various

accounting positions with a subsidiary of Weyerhaeuser




PARTH

fem 5. MARKET FOR REGISTRANT'S COMMNN EQUITY AND RELATED STOCKHOLDER MATTERS

MMMHMMHWb}thWWWMwa
Siockhoiders. As of March 2, 1998, there wera approximataly 251 and 113 sharcholders of record of the Cimpany’s Class A
o= Cluss B Common Stock, respectively. .

The tabia below sats forth the sales of unregistered equity securiies made by the registrant in 1997

Tise and Amount of Security Dats of Sgle Exumotion
1,800,000 shares of Class A Common Stock October 1997 Reg D (1)

-
-

U)MbWﬂTﬂhmMMfﬂﬂthddh“ﬂm
slock of TIM.

Raen 8. SELECTED FINANCIAL DATA

The informafion required by this item Is incorporated by reference to the information included under the caption
*Ssleciad Financisl Dala” In the Company’s 1897 Annual Report to Stockhelders.

h?.mmmmmﬁwmmmmn&mm
The information required by this Rem s Incorporated by reference o the information Included under the caplion

mmwmdwmwmuwhnwﬂww

Report o Siociholders.

fom 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
mmmmmmumwmmmmwmum

*Consofideiad Stalaments of Operafions”, *Consolidated Balance Sheets”, "Consolidated Statements of Cash Flows”,

*Consolidated Statements of Stockhoiders’ Equity”, “Notes 1o Consolidated Financial Statement” and "Report of independent
Audiiors” In the Compeny’s 1997 Annual Report to Stockholders.

o €. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
MECLOBURE




PART Wl

item 10. DIRECTORS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information on directors of the registrant called for by this Item is incorporated by reference o the section entitied
"Blaction of Direciors and Management Information” in the Company’s Proxy Statement for iis 1808 annual sharsholders

o be flad with tha Uniied States Securiies and Exchange Commission. The information on executive officers of the
regisirant caied for by this ltem Is included heroin In the section entilied *Executive Officers of the Registrant*

e 11. EXECUTIVE COMPENSATION

The | Jormation cabed for by this hem s Incorporatad by reference to the saction entited *Exscutve Compensation”
In the Company’s Praxy Statement for ks 1898 annual shareholders meeting to be fled with the Unied States Securities and

Bem 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The informalion called for by this ltam is incorporatad by referance o the section entitied “Security Ownership of
wmmmwhuwmmunmemmmb
be flled with the Unlied States Securities and Exchange Commission.

Hom 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The information called for by this ltem Is incorporated by reference o the section entitied “Certain Ralationships and
Related Transactions” in the Company’s Proxy Statement for its 1998 annual sharsholders meefing 10 be filed with the United
States Securities and Exchange Commission.




PART IV
Kam 14. EXHIBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM 8K

The financial statements and schedules are Incorporated herein by reference to the Company’s 1897 Annua! Report
. ko Slockhoidars.

Tha Compsny's 197 Annual Report to Stockholders Is not deemed fiied as part of this report except for those parts
speciically incorporated herein by reference.

{B) Reports on Form 8-X

A Form 8-K was filad on October 14, 1897, reporting a proposed inVestment by Hulchison Telecommunications
#‘mjhhwww-mamMTmmmmmmmhm

A Form B-K was filad on December 8, 1997, raporting the close of the iniial investment by HTL In the Company.
{C) Exhibits

Description
Amended and Restated Articles of Incorporation of the Registrant

Bylaws of the Registrant
WMWMMNMTMdewwn

Indenture belween Westarn Wireless Corporation and Harris Trust Company of Califomnia, dated October 24,
1988

Form of Supplemental indenturs to be entered into between Westem Wirsless Corporation and Harrls Trust
Company of California, ralating to tha 10 1/2% Senlor Subordinated Notes Due 2007

Fom of Supplemantal Indenture to be antered into between Western Wirsless Corporation and Hamis Trust
Company of Caiifornia, relating to the 10 1/2% Senlor Subordinated Notes Due 2008

Loan Agreement between Western PCS Il Corporation and Northemn Telecom Inc., dated June 30, 1985

PCS 1900 Project and Supply Agreement between Westemn PCS Corporation and Northem Telecom inc.,
datad Juna 30, 1995

mwmmmwmmwmm&u
July 29, 1993

Loan Agreement among Westem Wireless Corporation and The Toronto-Dominion Bank, Barciays Bank,
PLC, and Morgan Guaranty Trust Company of New York, as Managing Agents for the Vericus Lenders, dated
June 30, 1995

First Amendment to Loan Agreement by and among Westem Wireless Corporation, The Toronto-Dominion
Bank, Barclays Bank, PLC, end Morgan Guaranty Trust Company of New York, as Managing Agents for the
Varlous Lenders, dated January 11, 1098

Supply Contract by and between Westem PCS Corporation and Nokia Telecommunications Inc., dated
Dacember 14, 1685

Purchese and Ssle Agreement, Nokia Moblle Phones, Inc. and Wesiem Wireless Corporation, dated
November 10, 1035




Description

Western Wireless Corporation, 1994 Management Incentive Stock Option Plan, approved, as adopted and
amended, by Shareholders November 18, 1985 together with form of Stock Option Agreement for offers
thereunder

Stockholders Agreement by and among Westem Wireless Corporation and certain of its sharehoiders, dated
July 29, 1894

FFirst Amendment to Stockholders Agreement by and among Westen Wireless Corporation and certain of s
sharehoiders, Adding as a Party Westam PCS Corporation, dated November 30, 1584

‘Walver Agreement by and emong Westem Wireless Corporation, Westem PCS Corporation and certain of
Westem Wireless Corporation's shareholders, dated NMovember 30, 1984

Waiver Agreement by and among Westemn Wireless Corporation, Western PCS Corporation and certain of
'Western Wireless Corporation's shareholders, dated February 15, 1998

Voling Agreement by and emong Westem Wirsless Corporation and certain of Its sharshoiders, dated
July 28, 1694

Voting Agreemant by and among Western Wireless Comoration and certain of fts shareholders

Leass Agreement by and between WWC Holding Co., Inc., successor in Interest to MARKETS Cellular
ILimitad Partnership, and WRC Properties, Inc., dated May 1, 1894

Leass Agreement by and between Western Wireless Corporation and Department of Natural Resources,
dated August 25, 1995

First Amendment to Lease Agreement by and between Westem Wireless Corporation and Department of
Natural Resources, dated February 28, 1996

Form of Cetiular One Group License Agreament

Asset Purchase Agreement between Western PCS [ll License Corporation as Buyer and GTE Mobilnet
incorporated as Seller, dated January 16, 1996

Purchase and Sale Agreement by and between Robert O. Tyler, Esq., as Trustee, Seller, and GCC License
Corporation, Purchaser, dated December 22, 1895

Mhhﬁmaﬁﬁﬂﬂm%&%&&m“%hm&m
Amarican Telsphone and Telegraph Company, WWC Hoiding Co., Inc., successor to MARKETS Cellutar
ILimitad Partna-ship and MC!l General Parinership, dated March 17, 1593

Agreement an. Plan of Reorgantzation by and among Palouse Paging, Inc., the Shareholders of 100% of the
Stock of Palouse Paging, Inc.. Westem Paging | Corporation and Westem Wireless Corporation, dated
February 5, 1896

First Amendment to Agreement and Plan of Reorgantzation by and among Westem Paging | Corporation, the
former Sharehoiders of 100% of the Stock of Palouse Paging, Inc. and Westam Wireless Corporation

Agreement and Plan of Reorganization by and amang Sawtooth Paging, Inc., tha Shareholders of 52.93% ol
the Stock of Sawlooth Paging, Inc., Westemn Paging Il Corporation end Westem Wireless Corporation, dated
February 5, 1998

Emgployment Agreement by and between John W, Stanton and Westem Wireless Corporation, dated March
12, 1988

Employment Agreement by and between Robert A. Stapleton and Western Wireless Corporation, dated
March 12, 1996

t Agreement by and between Mikal J. Thomsen and Westem Wireless Corporation, dated March
12, 1996

WWWWWMWEWWWMMWM.M
March 12, 1829




Purchase Agreement, dated April 24 gaiiiig Triad Texas, LP.,




Deescription

Purchase Agreement, dated April 24, 1997, by and between Western Wireless Corporation and Triad Cedular
Agreement and Plan of Merger, daled Aprl 24, 1897, by and among Corporation,
Minnesota Cellular Corporation, Triad Investment Minnesola, inc., Barry B. Lewis, Craig W. Viehweg, Terry E.
Purvis, Triad Cellutar Corporation, Triad Cellutar LP., and Triad Minnesota, LP.

Purchase Agreement, dated April 24, 1897, by and between Western Wireless Corporation and Triad Cellutar,
LP.

First Amendment to Loan Agreement, dated as of March 6, 1897, among Westen PCS I Corporation,
Morthern Telecom Inc., NTFC Capital Corporation and Export Development Corporation

Second Amendment to Loan Agreement, dated as of Aprll 15, 1997, among Weslem PCS |l Corporation,
Nerthern Telecom Inc., NTFC Capital Corporation and Export Devglopment Corporation

mwummwmmtwmmmﬂm
Corporation, various financial institutions, and The Toronto-Dominion Bank, Barclays Bank IMLC and Morgan
Guarsnty Trust Company of New York as Managing Agents cated May 28, 1897.

Stock Subscription Agreement by and among VWestem Wireless Corporation, Hutchison Telecommunications
Limited and Hutchison Telecommunications Holdings (USA) Limited datad October 14, 1897,

Purchase Agreement by and among Westem PCS Corporation, Westemn Wireless Corporation, Hutchison
Telecommunications Limited and Hulchison Telecommunications PCS (USA) Limited dated Oclober 14,
1897.

Form of Cash Management Agreement by and between Weastem Wirsless Corporation and Westem PCS
Corporation.

Form of Roaming Agreement by and betwean Westemn Wireless Corporation and Westem PCS Corporation.
Form of Services Agreement by and between Westem Wireless Corporation and Westemn PCS Corporation.

Form of Sharshokders Agreement by and smong Westem Wireless Corporation, Hutchison
Telecom: nunications PCS (USA) Limited anJd Westemn PCS Corporaticn.

Form of Tax Sharing Agreement by and between Western Wireless Corporation and Westem PCS

Agreement to Form Limited. Partnership dated September 30, 1897, by and among Westem PCS | lowa
Corporation, a Delaware corporation, INS Wirelass, Inc., an lowa corporation, Westem PCS | Corporation, a
Delaware corporation, and lowa Network Services, Inc., an lowa corporation.

lowa Wireies: Services, LP. Limited Partnership Agreement dated as of September 30, 1897, by and
between INS Wireless, Inc., as General Partner, and Westemn PCS | lowa Corporation, as Limited Partner.

Software Licensa Maintenance and Subscriber Bifing Services Agreement dated June 1997,

First Amendment to Software Licenss, Maintenance and Subscriber Biling Srrvices Agreement dated
December 1897, between CSC Intelicom, Inc., and Western Wireless Corporation.

Latter agresment dated December 16, 1897 batween Westem Wireless Corporation and Inteficom Services
Inc. to provide products and services pursuant fo the Software License Mainlenance and Subseriber Billing
Sefvices Agreements and First Amendment thereto.

Market for Registrant's Common Equity and Related Stockhoider Metters. =
Selected Financial Data

Management's Discussion and Analysis of Financial condition and Results of Operations
Financial Statements and Supplementary Data

Subsidiasies of the Registrant

Consent of Arthur Andarsen LLP




Financial Data Schedule
Report on Form 8-K dated Juna 18, 1897

mmmmnmmmmmwmpmﬁmmmmnm
(Securities and Exchange Commission (the “Commission”) File No. 333-2432).

Incorporated herein by reference to the exhibit fled with the Compa /s Registration Statement on Form L-1
{Commission Fiia No. 333-2688).
memhhmmmncmwmwmmmm
{Commission File No. 333-14859),

incorporated herein by reference to the exhibit flad with the Company’s Registration Statement on Form S-8
(Commission Flle No. 333-18137).
mmwmunmmmmc«mammmmmm
{Commission File No. 333-14858)

Incorporated hersin by reference to the exhibit fled with the Company’s Registration Statement on Form 8-3
{Commission Flle No. 333-14850)

Incorporated herein by reference 1o the exhibit filed with the Company’s Form 10-K for the year ended 12/31/86.
Incorporated herein by refierence to the exhibit fied with the Company’s Form 10-Q for the quarter ended 373197,
Incorporated hersin by reference to the exhibit fled with the Company’s Form 10-Q for the quarter ended 8/30/7,
Incorporated herein by reference to the exhibit fled with the Company’s Form 10-Q for the quarter ended 8/30/87.
Portions of this exhibt have been omitted and filed separately with the Secretary of the Commission pursuant to the
Registrant's Appiication Requesting Confidential Treatment under Rule 246-2 of the Securitias Exchange Act of 1934,




SIGNATURES
Pursuant to the requirements of Secion 13 or 15{d) of the Securities Exchange Act of 1934, the registrant has duly
Causes Dis report b be signed on ks behalf by the undersigned, thereunto duly authorized.

Date: March 27, 1999

By,

John W. Stanton
Chairman of the Board and
Chief Egscutiva Officer

Pursuant o the requirements of the Securities Exchange Act of 1834, this report has been signad by the following
persons on behalf of the registrant and in the capacities and on the dates indicated.




Description

Amer.Jded and Restated Articles o! Incorporation of the Registrant

Bytaws of the Registrant

indenturs between Westemn Wireless Corporation and Hamis Trust Company of California, dated May 22,
1008

indenture between Westem Wireless Corporation and Harmis Trust Company of California, dated October 24,
1996

Form of Supplemental Indenture to be entered into between Western Wirelass Corporation and Harris Trust
Company of Cslifornia, relating to the 10 1/2% Senior Subordinated Notes Due 2007

Form of Supplemental Indenture to be entared into between Wiéstern Wireless Corporation and Harris Trust
Company of California, relafing to the 10 1/2% Senior Subordinated Notes Due 2006

Loan Agreement between Westam PCS Il Corporation and Northam Telecom Inc., dated June 30, 1995
PCSW)DM“&MWMMPCSCWNMMTMM
dated June 30, 1085

Purchass Agreement between Molorola Nortel Communications Co. and General Cellular Corporation, dated
July 29, 1983

Loan Agreemant among Westem Wireless Corporstion and The Toronlo-Dominion Bank, Barciays Bank,
PLC, NWMTMWdNHYa&uMW&NWLMM
June 30, 1985

First Amendment to Loan Agreement by and among Western Wireless Corporation, The Toronto-Dominlon
Bank, Barclays Bank, PLC, and Morgan Guaranty Trus! Company of New York, as Managing Agenls for the
Various Lenders, daled January 11, 1898

Contract by and between Westam PCS Corporation and Nokla Telecommunications Inc., dated

Supply

December 14, 1995

Purchase and Sale Agreement Nokia Mobile Phones, Inc. and Westemn Wireless Corporation, dated
November 10, 1695

Weslern Wirsless Corporation, 1894 Management Incentive Stock Option Plan, approved, as adopled and
amended, by Shareholders November 16, 1995 together with form of Stock Option Agreement for offers
thereunder

Stockholders Agreement by and among Westermn Wireless Corporation and certain of its sharehoiders, dated
July 20 1994
mmumww-ﬁmmmwﬂmun
sharehoiders, Adding as a Parly Westsm PCS Corporation, dated November 30, 1994

Waiver Agreement by and among Western Wirsless Corporation, Western PCS Corporation and certain of
Westam Wireless Corporation's shareholders, dated November 30, 1094

Walver Agreement by and among Westem Wirsless Corporation, Westem PCS Corporation and certain of
Western Wireless Corporation's shareholders, dated February 15, 1896

Voting Agreement by and among Weslam Wireless Corporation and certaiT of ks shareholders, dated
July 29, 1094

Voiing Agreement by and among Westam Wireless Corporation and certain of its shareholdas

Lease Agreement by and between WWC Holding Co., Inc, successor in interest to MARKETS Cellular
Limited Partnership, and WRC Properties, Inc., dated May 1, 1984

Lease Agreement by and between Western Wireless Corporation and Department of Nabssl Rasources,
dated August 25, 1995




Description

First Amendmeni to Lease Agreement by and belween Westemn Wirelass Carporation and Department of
Natural Resources, dated February 28, 1696

Form of Celiular One Group License Agreement
Asset Purchase Agreement between Western PCS Il License Corporation as Buyer and GTE Mobéinet
Iincorporatad as Seller, dated January 16, 1096

Purchase and Sale Agreement by and between Robert O. Tyler, Esq., as Trustee, Seller, and GCC Licensa
Corporation, Purchaser, dated December 22, 1995

Agreement for Purchase and Sale of Autoplex Cellular Equipment, Software and Services by and among
American Telephone and Telegraph Company, WWC Holding Co., Inc., successor to MARKETS Celkar
Limited Partnership and MCIl General Partnership, dated March 17, 1993

Agreement and Pian of Reorganization by and among Palouse Paging, Inc., the Shareholders of 100% of the
Siock of Palouse Paging, Inc, Westemn Paging | Corporation and Westem Wirsless Corporation, dated
February 5, 1896

First Amendment to Agreemant and Pian of Reorganization by and among Westemn Paging | Corporation, the
mmmmaumammmmmmm
Agresment end Plan of Reorganization by and among Sawtooth Paging, Inc., the Shareholders of 52.93% of
the Stock of Sawtooth Paging, Inc., Westemn Paging Il Corporation and Westem Wireless Corporation, dated
February 5, 1896

g Agreement by and between John W. Stanton and Western Wireless Corporation, dated March
Employment Agreement by and between Robert A Stapleton and Westem Wireless Corporation, dated
March 12, 1996

o Agreement by and between Mikal J. Thomsen and Westemn Wireless Corporation, dated March
Empioyment Agreement by and between Theresa E. Gllesple and Western Wireless Corporation, dated
March 12, 1996
WWMNMMRMNMMMMME

by and between Cregg B. Baumbaugh and Western Wireless Corporation, dated

Employment
March 12, 1096
wmwmmwmnwmmmmm

Form of Registrant's Restrictive Covenant and Confidentiality Agreement
Form of Jirector and Officer Indemnification Agreement

Westem PCS Corporalion -Series A Preferred Stock Purchase Agreement among Westsm Wireless
Caorporation, Westemn PCS Corporation and the Purchasers Ested therein, dated April 10, 1995

PCS Block "C" Organization and Financing Agreement by and among Westem PCSBTA | Corporabion,
Westemn VWireless Corporation, Cook Inlet PV/SS PCS Partners, LP., Cook Inlet Telecommunications, Inc.,
SSPCS Corporation and Providence Media Partners LP. dated as of Novernber B, 1885

Limited Parinusship Agreement by and between Cook Inlet PV/SS PCS Partners, LP, and Western PCS BTA
| Corporation dated as of November 5, 1895

First Amendment to Block "C* Organization and Financing Agreement and Cook Inlet Westem Wireless
PVISS PCS, LP. Limited Partnership Agreement by and among Western PCS BiA | Corporation, YWestem
Wirsless Corporation, Cook Inlet PV/SS PCS Partners, LP., Cook Inlet Telacommunications, Inc., SSPCS
Corporation and Providence Media Partners L P, dated as of April 8, 1006




Description

Amended and Restated Loan Agreement among Western Wireless Corporation and The Toronto-Dominion
Bank, Barclays Bank, PLC, and Morgan Guaranty Trust Company of New York, as Managing Agents for the
Various Lenders, dated May 6, 1696

Second Amendment to Block "C™ Organization and Financing Agreement and Cook Inlet Weslam Wirsless
PVISS PCS, LP. Limitad Partnership Agreement by and among Westem PCS BTA | Corporation, Westem
Wireless Corporation, Cock Inlet PV/SS PCS Partners, LP., Cook Inlet Telecommunications, Inc., SSPCS
Corporation and Providence Media Partners L P. dated gs of Junae 27, 1996

Third Amendment to Block "C" Organization and Financing Agre ment and Cook Inlat Western Wirsless
PVISS PCS, LP. Limited Partnership Agreement and First Amendment to Technical Services Agreement by
and among Westermn PCS BTA | Corporation, Westemn Wireless Corporation, Cook Inlet PVISS PCS Partners,
LP., Cook Inlet Telscornmunications, Inc., SSPCS Corporation, Providence Media Partners LP. and Cook
Inlat Westem Wireless PV/SS PCS, LP., dated July 30, 1856

General Agreement for Purchase of Celular Systems between Lucent Technologies Inc. and Westem
Wireless Corporation, dated September 16, 1996

Amendment No. 1 to PCS 1800 Supply Agreement between Western PCS Corporation and Northem
Telecom Inc., dated July 25, 1696

Amendment No. 2 to PCS 1500 Supply Agreement between Western PCS Corporation and Northem
Telecom Inc., dated July 25, 1896

Amendment No. 3 to PCS Supply Agreement between Westem PCS Corporation and Northern Telecom Inc.,
dated October 14, 1996

Western Wireless Corporation 1896 Employea Stock Purchase Plan

Western Wireless Corporation 1897 Executive Restricted Stock Plan

Form of First Amendment to Amended and Restaled Loan Agreement among Western Wireless Corporation
and The Toronto Dominion Bank, Barclays Bank, PLC, and Morgan Guaranty Trust Company of New York,
as Managing Agents for the various lenders, dated March 27, 1997

Purchase Sgreement, dated April 24, 1897, by and among Westemn Wireless Corporation, Triad Texas, LP.,
Triad Utah, LP., Triad Okiahoma, LP., Triad Cellular Corporation and Triad CeButar LP.

Purchase Agreement, dated April 24, 1897, by and between Western Wireless Corporation and Triad Cellular
Corporation.

Agreement and Plan of Merger, dated April 24, 1697, by and among Wesltern Wireless Corporation,
Minnesota Cellular Corporation, Triad Investment Minnesota, Inc., Barry B. Lewis, Craig W. Viehweg, Terry E
Purvis, Triad Callular Corporation, Triad Cellular LP., and Triad Minnesota, L.P.

Purchase Agreement, dated April 24, 1997, by and between Western Wireless Corporation and Triad Cellutar,
LP. ’

First Amendment to Loan Agreemenl, dated as of March B, 1997, among Western PCS Il Corporation,
Northem Telecom Inc., NTFC Capital Corporation and Export Development Corporation

Second Amendment to Loan Agreement, dated as of Aprl 15, 1897, among Westem PCS Il Corporation,
Northem Telecom Inc., NTFC Capital Corporation and Export Development Corporation

Second Amendment to Amended and Resialed Loan Agreement by and among Wesiam Wircless
Corporation, various financial institutions, and The Toronto-Dominion Bank, BarClays Bank PLC and Morgan
Guaranty Trust Company of New York as Managing Agents daled May 28, 1897.

Stock Subscription Agreement by and among Westemn Wireless Corporation, Hutchison Telecommunications
Limited and Hutchison Telecommunications Holdings (USA) Limited dated October 14, 1897,

Purchase Agreement by and among Westermn PCS Corporalion, Western Wireless Corporation, Hutchison
Telecommunications Limited and Hutchison Telecommunications PCS (USA) Limited dated October 14,
1997.




Description

Form of Cash Management Agreement by and between Westem Wireless Corporation and Westemn PCS

Form of Roaming Agreament by and between Wesiam Wireless Corporation and Westem PCS Corporation.
Form of Seqvices Agreement by and between Westemn Wireless Corporation and Westemn PCS Corporation.

Form of Shareholders Agreement by and among Weslem Wirsless Corporation, Hutchison
Telecommunications PCS (USA) Limited and Westem PCS Corporation.

Form of Tax Sharing Agreement by and between Western Wireless Corporation and Westem PCS
Corporation.

Partnership dated September 30, 1897, by and among Weslam PCS | lowa
Cerporation, 8 Delaware corporaion, INS Wireless, Inc., an lowa-corporation, Westem PCS | Corporation, a
Delaware corporation, and lowa Network Services, Inc., an lowa carporation.

lowa Wireless Services, LP. Limited Partnership Agreement dated as of September 30, 1097, bynd
bebween INS Wireless, Inc., as General Pariner, and Westam PCS | lowa Corporation, as Limited Partner,

Software License Maintenance and Subscriber Biling Services Agresment dated June 1997..

First Amendment to Software LUicense, Maintenance and Subscriber Biling Services Agreement dated
December 1697, between CSC Intslicom, Inc., and Westem Wirsless Corporation.

Letier agreement dated December 18, 1897 between Westam Wireless Corporation and Intelicom Services
Inc. o provide products and services pursuant fo the Software License Maintenance and Subscriber Blling
Services Agreements and First Amendment thereto,

Market for Registrant's Common Equity and Related Stockholder Matters.
Sciected Financial Data

Management's Discussion and Analyzis of Financial condiion and Results of Operations
Financial Statements and Supplementary Daty

Subskiiaries of the Registrant

Consent of Arthur Andersen LLP

Financial Data Schedule

Report on Form 8-K dated June 18, 1997

Incorporated herein by reference to the exhibit fled with the Company’s Registration Statement on Form S-1
mnmmmmmWsRWMmFmsq

433-2688).
Incorporated herein by reference 1o the exhibit fied with the Company’s Registration Statement on Forrn S-4
(Commission File No. 333-14859). :
Incorporated herein by reference to the exhibit fled with the Company’s Registration £'aternent on Form S5-8
[Omnﬁiml’hﬂo.!ﬂ-‘lﬂm
incofporated hersin by reference Io the exhibit filed with the Company's HegmswurrMmFmSa‘l
(Commission File No. 333-14859)
Incorporated herein by reference o the exhiblt filed with the Company's Registration Statement on Form §-3
(Commission File No. 333-14859)
incorporated herein by reference to the exhibit fled with the Company’s Form 10-K for the year ended 12/31/66.
incorporated herein by reference to the exhibit filed with the Company’s Form 10-Q for the quarter ended 3/31/97.
incorporated herein by reference to the exhibit fled with the Company's Form 10-Q for the quarter ended S30VT.
incorporsiad herein by referencs bo the exhibil fled with the Company's Form 10-Q for tha quarter ended S/30/97.
Portions of this exhibit have been omitted and filed separately with the Secretary of tha Commission pursuant o the
Ragistrants Appication Requesting Confidential Treatment under Rule 245-2 of the Securiies Exchange Act of
1834,




Exhibit 13.1 MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATLED STOCKHOLDER MATTERS

The Company commenced Bs inftial public offering on May 22, 1996, at a price to the public of $23.50 per share.
Since hat dele, the Company’s Class A Common Stock has been traded on the NASDAQ Stock Market under the
‘WWANCA. There currently is no established public trading mariket for the Company’s Class B Common Stock. The following
fubie sets forth the quarterly high and low bid quotations for the Class A Common Stock on the NASDAQ Stock Markst,
Thisde quolstions refiect the inter-dealer prices, without retall mark-up, mark-down or commission and may not necessarily
iepresent actus! transactions. ‘

Ligh Low
s$1618 312
S1678 $10

s$19 18 “s1asm

$2114 s1612

The Company has never declared or paid dividends on its Common Stock and does not enficipate paying dividends
in B loreseesbie future. in addition, certain provisions of the Senlor Secured Faciities (as described in
Discussion and Analysis of Results of Operations and Financisl Condition - Liquidity snd Capital Resources”) and the
indenburss of iis public debt offerings conisin restrictions on the Company’s abiity to declars and pay dividends on s




Exhibi 132 SELECTED FINANCIAL DATA

The foliowing table sets forth certain selected consolidated financial and operating data for the Comparry as of and
for each of tha five years in the period ended December 31, 1897, which was derived from the Company’s consolidated
financial statements and notes therelo that have been audited by Arthur Andersen LLP, independent public accountants. All
of the: data should be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of
OperaSons” and the Company’s consolidated financial statements and notes thereto,

{Dollers in thousands, exoept Year Ended Decamber 31,
per stiare data) 1556 1835

329871
Ofver income (mxpense)......ooo e (105.873) 42219)
Incoms flozs ) befors extraondnary Bem ...... (285,534) (130,10%)
Ctmordinery Ree .

(130,10%) 3

(2.00) § (087 $ [©s9) 3 0.10

e i _ (0.12)
Baslc income (loes) per common share....... $ (200) § (0.99) § (0.50) 3 0.10
Weighied sversge common chares used in

65,196,000 56,470,000 43,840,000 32,253,000

@6,181) § (1.145) § 25521 § 2102 § 537

(1) The number of s.@res outstanding has been caiculated based on the requirements of Statement of Financial Accounting
Standiards No. 128.

(2) EBITDA represents operating loss before depreciaion and amortization. EBITDA is a measure commonly used in the
industyy but Is nol prepared in accordance with United States generally accepted accounting principals ("GAAP™) and
should not be considered as a measurement of net cash fiows from operating activities. in 1854, the Company recorded
mmmhmmummmmmmmmmmmmm




Decembar 31,
1997 1996 1995 16884 1593

138752 § 140790 § 758 § 3875 s 14,888
BIB 81T 183,802 120,648 48 8501
540 482 41789M 211,300 B8.270

e 14 8, 1488
L W v 5 1719973 § 1241700 § €508 3 370,154 3_{—""%5_5

et Beblles................cccocsreiomnrssossnsrsses $ 144454 5 55936 3 214§ 16,447

Tﬂ“ﬂ““mﬂd
crent porfion. eersaria 362487 200,587 563430

HinarRy interests In equity of consoiidated
wubidlary

P L L

mmﬁuww ........ :_1ﬂ'_ mnmg“:ﬁ 703§ 650038 § E_ET E!%




Exhiblt 13.3 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL COHOITION AND RESULTS OF
OPERATIONS

The following is a discussion and analysis of the consolidated financial condition and results of operations of the
Company and should be read in

The Company provides wirsless communications services in the westem United States through the ownership and
mdmmmhummmmqmmwmm
hmﬂmﬂ_mmmumrmmw.wmumm{m'rw;h

MMHMHBMdTmhm1W.MWMMWISSPC&UMw
PCS"), a partnership in which the Company hoids a 49.9% lmited partnership interest, owns broadband PCS licenses. In 21
Basic Trading Aress ("BTA") including seven that were scquired in the FCC F Block suction during the first quarter of 1897,
The first of hese BTAs commenced commercial operations In June 1597, !

hwmmmdMMmWMummm),
roamer revenues (fees charged for providing services to subscribers of other ceflular communications systems when such
m«m‘m«m-maﬂMmdmmﬂmm}wwm
mmduwmmmmmnawmmwrudmmmu
mummwum1.1m,mmm1m.way.awmmmmmm
Mhmmmmmmmnmmmmmmwmm
fese losses #s a cost of bulding s subscriber base, As used herein, “servica revenues” include subscriber, roamer and
cther revenue.

mummuumﬂMMWMwm.mmmmmm
local exchange and long distance carrier fadiliies and maintain the Company’s wireless network. General and administrative
wmummmm-mwmmmwmm
mmmmm&qmmmm.mmmm
ﬁnmmummmmmmmmmmmm
inchude costs associsted with acquiring & subscriber, Including direct and indirect sales commissions, salaries, all costs of
sales offices and retall locations, advertising and promotional expenses. Depreciation and amortization includes primarily
depreciafion expense associated with the Company’s property and equipment in service and amortization associated with its
wireless Ecenses for operatioral markets,

Certain centralized general and administrative costs, including customer service, accounting and other centralized
functions, benefit all of the Company’s operations. These costs are aliocated to those operations in 3 manner which refiects
management’s judgment as to the nature of the activity causing those costs to be incurred.

As used herein, "EBITDA" represents operating loss before depreciation and amortization. EBITDA is 8 measure
mﬁmﬂhhﬁmmﬂnﬂnﬂhmﬁum%ﬁ-hmmﬂm}mmh
accordance with United States generally accepted accounting principles, "GAAP”), 8s an alternative to cash flows from
Mmmmhmmwa.muammm.cmmm
mmmmwr:mmmmsssmwm_&mmws PCS
operations.

In the comparisons that follow, the Company has separately set forth certain information relating to celiutar
operations (including paging) and PCS operations. The Company believes that this Is sppropriate because Its cellutar
sysiems have been operating for a number of years and operate in rural markets while its °CS systems did not commence
operations until 1898 and oparates In urban markets.




Resuits of Operations for the Years Ended Decemnber 31, 1997, 1996, and 1875

Callular Operations

The Company had 520,000 cellular subscribers at December 31, 1997, representing an increase of 195,800 or
60.4% during 1997. Al December 31, 1866 and 1985, the Company had 324,200 and 209,500 cellulsr subscribers,
respéciively, representing an increase of 54.7% during 1996 and B5.7% during 1895. In 1997, 1886, and 1095 the net
number of subscribers added through system acquisiions was spproximataly 58,500, 4,900 and 3,300,

Removing the effect of the Triad subscribers acquired in October 1897, mmmmmmam
during 1987.

During the fourth quarter of 1897, the Company purchased from Triad the celiular business and assets of 12 RSAs
in Texas, Utah, Okiashoma and Minnesota. This purchase was consummated on Oclober 31, 1687, thus the
resuits of the Company’s celiutar business for the twelve months ended December 31, 1997, may not be indicative of future

performance. =
The following table sets forth certain financial data as It relates to the Company’s cellular operations:

Year Endad Dacamber 31,
% change 109 % change 1985
40.5% $ 174847 B5.7% $ 105430
18.7T% 34,085 14.9% 23,860

53% 16,834 45.8% 11,485
5 25548 3 145,655

41,130 48.65% § 27p88
25518 232% 20,705
48,484 28,184
52,147 41,051
85 28% 49,187
$ 230,603 § 155,813

Subscriber revenues have increased over the past thres years due to the growth in the number of subscribers offset
siighlly by a decrease in the average monthly celiular subscriber revenue per subscriber. Average monthly cefiular
subscriber revenue per subscriber was $51.13 in 1997, a 7.0% decline from $54.96 in 1996, which was a 4.0% decline from
$5725 In 1895. The Company anticipates this downward trend will continue in 1998. Over the past few years the celiular
industry as a whole has also shown a dedline in the average monthly cellular subscriber revenue per subscriber. Rernoving
the effect of the Triad subscribers scquired in October 1997, the everage monthly celiular subscriber revenue per subscriber
was $51.38 In 1997.

The increase in roamer revenues over the past throe years was caused by an increase in roaming traffic and
partially offset by decreases in the rates ‘charged between carriers. Whila the Company expects total roamer minutes to
confinue o increase, the deciine in the rates charged between camiers will imit the growth of roamer revenues.

Cellular equipment sales, which consist primarily of handset sales, decreasad in 1897 primarily due to the decres se
in the average celiular handset sales price despile the increase in net subscriber additions, —
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Cafllutar Operating Expenses

The increass in cost of service is primarily attributabile o the increased number of subscribers. While cost of service
incressad in totsl dollars, R decreased s a percentage of service revenues to 16.2% in 1897 from 19.3% in 1006 and 20.5%
in 1995 due primarily to efficencies gained from the growing subscriber base.

The Company’s general and administrative costs are principally considsred to be variable costs, that is costs that
will vary with the level of subscribers. The increases in ftolal dollars are primarily atiributable 1o the increase in costs
sssoclated with supporting the increased subscriber bass. However, the general and administrative cost per average
subscriber contnues o decrease as a resull of efficiencies gained from the growing subscriber base. The general and
adminisirative cost per average subscriber decreased to $12.60 in 1897 from $14.58 in 1986 and $15.08 in 1985, Whils the
Company has not incurred material fraud or bad debt expenses to date and continues to develop and invest in measures to
minimira such expenses, there can be no assurance that such expensas will not increase in the future.

Increases in sales and markating costs are pricnarily due 1o the increase in net subscriber additions over the past
Bves years. Athough sales and marketing costs have increased, sales and”marketing cost per nel subscriber added,
including the loss on equipment sales, declined o $574 In 1997 from $593 In 1996, This decrsase Is a result of
reduced advertising cosls and is partialy offset by an Increase in the chum rate. Sales and marksiting cost par net
subscriber added Increased to $503 in 1998 from $548 in 1985 largely due to an increasa In the number of disconnacted
subscribers relsfive o the number of gross subscriber additions. Removing the effect of the Triad properties acquired In
Ociober 1697, sales and markaling costs would have been approximately $50.8 milion in 1997 and the cost per net
subscriber added, including the loss on equipment sales, would have bean $578.

Cost of equipment sales increased primarily due Io the increase in the number of handsets sold In 1897 as
compared to 1995 and 1895, Offsatting this increase Is a decreass caused by the decline In the average cost of handsets
sold.

increasas in depreciation and amortization expense over the past three years are primarily due o the purchase of
additional wireless communications system assets by the Company. In 1897, the increass in depreciation and amortization
expensa caused by the purchase of additional assets, including the soquisition of the Triad properties, was offset by the
change in the e by which cellular licenses are amortized. Effective January 1, 1887, the Company prospectively changed
s amorizalion peric 1 for cellular Ecensing costs from 15 years to 40 years to conform more ciosely with industry pracices.
The effect of this change in 1957 was lo decrease net loss by approxdmately $15 milion and decreasa the basic loss per
share by $0.21.

PCS Operations

The Company’s PCS business did not commence operations in any of s markets until February 1996. From that
date through the end of 1 98 six of the original seven MTA licenses purchased by the Company launchad service at various
times. The last of the orig.ial seven MTA licenses, Denver, became cperational in May of 1897. Due lo the varying dates at
which each of the MTAs became operational, the expenses and revenues incurred may not be representative of future
operations. Addiionally, during each period being discussed a portion of the operating expenses incurred In the Company’s
PCS operations were relsted fo stari-up costs incurred prior to the commencement of operations in sach of the
Exclusive of depreciation and amortization expense, which was not material, approximately $5.4 million and $17.0 million of
starl-up costs were incurred in 1997 and 1996, respectively.

The Company had 128,600 PCS subscribers at December 31, 1997, representing &n increase of 262.3% during
1897, Al December 31, 1896, the Company had 35,500 PCS subscribers.




The following table sets forth certain financial data as it relates to the Company's PCS operations:
Year Ended Decembar 31,
% change 1896 % change 1935

574.T% § T.T4
158.0% 8,745
$ 1753

248.7% $ 12470

Cost of equipment eales. ... .. 1572% 20,789

Genaral and administralive ... 1™ 20208

Seles end mariating.............. 3% 31,505
Depraciafion snd amorfizsfion ... 88 ETS 364.06%

Total cpersfing expentes...... 'ﬁ %;

PCS Revenues =

PCS service revenues grew In 1997 primarlly becausa ail seven of the original MTAs were operational during the
majority of 1997 while thess same MTAs wera only operational during a portion of 1098. Average monthly PCS subscriber
revenus per subscriber waa $57.48 for 1097 as compared to $82.85 for 1998, As the Company's PCS operalions only
began penerating revenue during 1996, the year over year trend is not necessarily representative of futurs trends.

PCS equipment sales increased 2s a result of commercial operations in six of the Company’s PCS MTAs during the
entire twelvo months of 1987 and the Denver MTA for eight months of 1987 as compared 1o only six MTAs having
operations of various lengths throughout 1896. The Company anticipates continued growth in equipment sales as a result of
increases in PCS subscriber addiions and the commencement of commercial operations in other PCS mariests,

PCS Operating Expenses

Cost of service expenses, cost of equipment sales, and depreciation and amortization expenses largely represent
the expenses incum 3 by the operational PCS systems. Six of the PCS MTAs were operafional during the enlire hweive
months in 1997 and the Denver MTA was operational for eight months of that perod. Six of the PCS MTAs becams
operafions] during various Gmes throughout 1896, Accondingly, cost of service expenses, cost of equipment sales, and
depraciation and amoriizalion expenses increased In 1597 over 1996, Similarly, general and administrafive cosls increased
due to the cosls associsted with supporiing the addiional marksts in which the Company has operaions and sales and
marketing costs increased as a resu of the efiort 1o increase net subscriber additions and promots the Company’s PCS
brand name. As the Company’s PCS systems only commenced operations during 1996, the year over year trend Is it
nocessarily represantaiive of future trengds.

Other income (Expense); Extraordinary Loss; Net Operating Loss Camryforwards

interest and financing expense, net of capitaized interest, increased in 1897 from 1896 and 1985 due fo the
increase in long-term debt. Long-tenm debt was incurred primarily to fund the Company’s capital expenditures associated
with tha bulld-cut of the Company’s PCS systems. inlerest expense will continue o incrsase in 1998 as a result of increased
borrowings the Company has incurmed, and will continue to incur, to fund this expansion. The weighted average interest rate,
before the effect of capitalized interest, was 10.2%, 9.8% and 9.2% in 1997, 1996 and 1995, respectively.

MMN—#mddﬁdMMhHHMthum
portion of financing costs incurred in connection with the refinancing of the Company’s then outStanding credit facility.










Exhibit 13.4 FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA

INDEX TO CONSOLIDATED FINANCIAL STATEMENTS
Westsmn Wireless Corporation Consolidated Financlal Statements

Consolidated Statements of Operations for the years ended Decamber 31, 1997,1996 and 1995 ..................
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To the Board of Directors and Sharehoiders of
Westam Wireless Corporation:

We have sudited the .coompanying consolidaled balance sheets of Weslem Wireless Corporation and subsidiaries as of
Decamber 31, 1997 and 1895, and the relsied consolidated siztermnents of operations, shareholders’ equily and cash fiows for
each of the fhree years in the period ended Decamber 31, 1997. These financial stalerments and schedules referred 1o below
are the responsibiity of the Compeny’s managemant Our responsibiity is o express an opinion on these consoclidated
finrancial staterments based on our sudits.

We conducied our sudils in accordance with generally accepted suditing standards. Those standards require that we plan
and perform the audll v obisin ressonable assurance about whether the financial stelements are free of malerial
misstatoment. An sucit includes examining, on a tes? basis, evidence supporting the amounts and disclosures in the financial
statements. An sudil slso includes assessing the accounting principles used and significant estimates made by management,
as well as evalusting the overall financial statement presentation. We believe that our sudils provide a reasonable basis for

our opinlon.

in our opinion, the financial statements referred 1o above present fairly, in all material respects, the financial position of
Westemn Wirsless Corporation and subsidiaries as of December 31, 1997 and 1896, and the results of their operalions and
their cash flows for each of the three years in the period ended December 31, 1897, in conformily with generally accepied

scocunding principles.

Our sudits wens made for the purpose of forming an opinion on the basic financial statements taken as a whole. The
schedules fisted in the index of consolidated financial statements are presentad for purpeses of complying with the Securilies
and Exchange Commission ndes and ane not a required part of the basic financial statements. These schedules have been
subjecied to the: auditing procedures applied in our audits of the basic financial statements and, in our opinion, are fairly stated
in all material respects in refation to the basic financial statements taken gs a whole.

Arthur Andersen LLP

Seattle, Vashington
February 17, 1998
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WESTERN WIRELESS CORPORATION
Notes to Consolidated Financial Statements

1. Osganizstion:

Western Wirsless Corporation (the "Company”) provides wireless communications services in the weslern United
Stales principally through the ownership and operation of celiuter and personal communications services (PCS”) systems.
The celiular operations are primarfly in rural areas and the PCS operations are primarily in urban sreas due (o the
balief that there are certain stralegic advantages o operating each technology in these respective areas. As of Dacember 31,
1897, the Company provides cellular services in 72 Rural Service Areas (RSA") and 16 Metropolitan Statistical Areas
("MSA") and PCS sarvices in nine metropolitan markets in seven Metropolitan Trading Areas ("MTA").

The Company expanded its cellular footprint in 1897 by acquiring 12 RSAs from Triad Corporation, Triad Celhutar LIP.
and cortain of their affliates (collectively “Triad") (see Note 12). Also during 1997 the Company acquired 100 additional PCS
Ecenses in the Federal Communication Commission’s (FCC") D and E Block augtions and acquired eight more PCS censes
83 part of s acquisition of Triad. Cook Inlet Westem Wireless PV/SS PCS, LP ("Cook Inlet PCS"), a partnership in which the
Company hoids a 49.9% Emited partnership interest, owns broadband PCS licenses in 21 Basic Trading Arcas ("BTA")
including seven that were acguired In the FCC F Block auction during the first quarier of 1897. The first of thesa BTAs
commenced comimercial operations in June 1897 .

mmmhmwwmmbmmmhhhmm
acfivities during the next several years while it develops and constructs its PCS systems and builds a PCS customer base.

2. Summary of Significant Accounting Policles:

Principles of consoiidation:

The consolidated financial statements inciude the accounts of the Company, its wholly owned subsidiaries and s
affiliate investments in which the Company has a greater than 50% interest that is not temporary. All affiiate investments in
which the Company has between a 20% and 50% interest and those that are temporarily greater than 50% are accounted for
using the equity method. All significant intercompany accounts and transactions have been efiminated.

Cash and cash equivalents:

Cash and cash equivalents generally consist of cash and marketable securities that have original maturity dates not
exceading three months. Such investments are stated at cost, which approximates fair value.

Revenue recognil’on:
Servica revenues based on customer usage are recognized al the time the service ks provided. Access and special

feature service revenues are recognized when eamed. mawmmnmmn
goods are delivered to the customer.

Imventory:
Inventory consists primarily of handsets and accessodes. Inventory is stated at the lower of cost or market,
determined on a first-n, firs.-out basis.

Property and eguipment and depreciation:
Proparty and equipment are siated at cost Depreciation commences once the assets have been placed in service
and is computed using the straight-ine method over the estimated useful ives of the assets which primarily range from three
o len ysars.




WESTERN WIRELESS CORPORATION
Notes to Consolidated Financlal Statements

2. Surwmary of Significant Accounting Policies (continued):

Licensing casts and other intangible assets and amortization:

Licensing costs primavily represent costs incurmed to acquire FCC wireless licenses, including cellular Goenses
obiained by the Company, principally through acquisitions, and PCS licenses which were primarily purchased from the FCC.

Amortization of callular Ecenses is computed using the straight-line method. During 1896 the Company amortized its
celdar Ecensing costs over 15 yes's. Effective January 1, 1897, the Company prospectively changed its amorization period
for caliuler Boensing costs from 15 years 10 40 years o conform mone closely with industry practices. The effect of this change
in 1997 was to decreass net loss by approximately $15 miion and decrease the loss per share by $0.21. Amortization of PCS
icenses begins with the commencement of service to customers and Is computed using the straight-ine method over 40

yoars. ; -

Other intangie assats consist primarily of deferred financing costs. Deferred financing costs ane amortized using the
effective interest method over tha terms of the respective loans which have lerms ranging from 8 to 10 years.

Capitalired intersst:

The Company’'s PCS icenses represent qualified assels pursuant o Statement of Financial Accounting Standards
("SFAS’) No. 34, "Capltakzration of Interest CosL" For the years ended December 31, 1897, 1896, and 1995, the Company
had interest expense of $99.0 milion, $44.7 milion and $25.4 millon, respectively, net of capitalized interest in the amount of
$4.0 milion, $5.2 milion and $0.4 milion, respectively, pertaining 1o the bulld out of its PCS markets.

Income taxes:
The Company accounts for deferred taxes using the asset and Eability method.

Loss per common share:

Loss per common share is calculated using the weighted average number of shares of outstanding common stock
during the period. The number of shares cutstanding has been caiculated ba- | on the requirements of SFAS No. 128,
“Eamings Per Share." Due io the net loss incurmed during the periods presented, all options outstanding are anti-diutive, thus
basic and déuted loss per share are equal.

Siock-based compensation plans:
The Company accounts for its stock-based compensation plans under APB Opinion No. 25, “Accounting flor Stock
lssued lo Employees.® See Note 11 for discussion of the efiect on net loss and other related disclosures had the Company
accountad for these plans under SFAS No. 123, "Accounting for Stock-Based Compensation.”

Financial instruments

As required undor the Credt Facility (a3 defined in Nole 7), the Company enters into interest rate swap and cap
agresmants o manage interest rate exposune partaining Io long-term debl. The Company has only imited involvernent with
hese financly’ instruments, and does not use them for trading purposes. In addition, the Company has historically held
darivative inancial instruments to mshurity and has never recognized a gain or loss on disposal. It is the Company's intent to
hold exdsting derivatives o maturly. interest rate swaps are accounted for on an accrual basis, the income or expense of
which Is inciuded in interest expense. Premiums paid to purchase interest rale cap agrecments are classified as an asset and
amoriized o interest expense over the terms of the agreements. These transacions do not subject the Company to risk of
loss because geins and losses on these contracts are offset against losses and gains on the unoerlying liabliifies. No
coliateral is held in relation o the Company’s financial instruments.

The camying value of the Company's shortderm financial instruments spproximates fair value due to the short

mubuily of these instruments. The fair value of long-term debt is based on incremental borrowing rates curmently available on
loans with simillar term and maburiies. The Company does not hold or issue any finuncial instruments for trading purposes.




WiRELESS CORPORATION
Notes to Consolidated Financlal Statements

2 Summary of Significant Accounting Policles (continued):

Supplemantal cash fiow disclosure:

Cash paid for interest (net of amounts capitaized) was $587.4 milion, $36.2 milion, and $21.7 milion for the years
ended December 31, 1897, 1896 and 1995, respeciively.

Non-cash investing and financing activities were a3 follows:

{DoSers in thousends) Year ended Decembaer, 31
1897 1698 1995

Conversion of FCC depost o wirsless icense ... § 17251 $ 10,000
200,000

Conversion of revolving debt o term dedt ... - $
Issuance of common stock in exchange for wirsless assets... § 28800 TA17 $ 245

Exhange of sharsholder lans and sccrued inlerest
OF COMINON BIOCK........ e sreeeres see sesmes see sesmenmnsasnsssmes seesen soe $ 14,088

Estimates used in preparation of financial stalements:

The preperstion of financial stalements In conformily with generally accepled accounting principles requires
managemeant 10 make estimates and assumplions that sffect the reported amounts of assets and Esbiiies and disciosure of
contingent sssets and kabillies at the date of the financial statements and the reported amounts of revenues and expenses

duxing Bve reporiing periods. Actual results could differ from those estimates.

Redassfications:
Cartain amounts in prior year's financial statements have been reciassified to conform Io the 1997 presantation.

(221,031)
571,452
127,867

s 699129

Depreciation expense was $110.1 Emm.ommmzmunmmmm. 1997,
1986 and 1995, respectively.




& lorseimants o and Advences To Unconsolideted AffHlates:

Dfars i Booeends)

Cook lniet PCS.
Latooms Wirsless Telsphone Co. ("Latoont”)... e AL o
ADG Telenysioms Ghana, LLCGhana).......... e

Tha Company’s cumership inferest in hese unconsolidaied afifistes range from 30% o 75%. Those cwnership
interects grouter ten S0% sre emporsry, therefore the eniiies ore not consolideted. The sssels, Geblities snd resulls of
operations of Cook kst PCS and other unconaodidsted afiades were not matarial to the Compasry during 1597 srxd 1988,
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The Credit Facility | quires the Company sgreements (o manage the interest
raks exposure pertaining bo borrowings under the Credit Faciity. Al December 31, 1997 and nﬂr_-loﬂdlﬂ-lni




7. Long-Term Debt (continued):

(B) 10-1/2% Senior Subordinated Notes Due 2006

in May 1896, the Company issued $200 milion principal amount of 10-1/2% Senior Subordinated Notes Due 2006
(tha “2008 Notes”) st par. The 2008 Notes mature on June 1, 2006. interest is payable semi-annually. The 2008 Noles may
be redeamed st any Gime at the oplion of the Comparny, in whole or from time | time In part, at varying redemption prices. The
Credit Faciity prohibits the repayment of all or any portion of the principal amount of the 2008 Notes prior tothe repayment of
all indebtadness under the Credit Faciity. The 2006 Notes contain certain restrictive covenants which impose Emitations on
the opersiions and activiies of the Company and certain of s subsidiades, including the incurmence of other indebledness,
the creation of Bens, the sale of assets, ssuance of preferrad stock of subsidiaries, and certain invesiments and ,
The 2008 Notes are subordinate in right of payment to the Credit Faciity and the PCS Veendor Faciiity (see kem (d) below).

(c) 10-1/2% Senior Subordinsied Notes Due 2007 -

In October 1996, the Company lssusd $200 millon principal amount of 10-1/2% Senior Subordinated Notes, which
will mabwe on February 1, 2007 (the "2007 Notes”) at par. interest is payable semi-annually commencing February 1, 1997,
The 2007 Notes were issued parf passu 1o the 2006 Notes. As such, the 2007 Noles may be redeamed gt any ime of the
oplicn of the Company, in whole or from ime b time in pert, at varying redemption prices. The Credit Faciity prohibits
repayment of all or any portion of the principal amount of the 2007 Noles prior to the repayment of all indebledness under the
Credit Faciily. The 2007 Notes contain certain restrictive covenants which are consistent with that of the 2006 Notes. The
2007 Notes are subordinats in right of payment to the Credit Facility and the PCS Vendor Facility.

() PCS Vendor Faclity

A subsiciary of the Company has a credit facility (the “PCS Vendor Faciity” formarly known as the "NORTEL Faclity”)
with a consortium of lenders which expires on December 31, 2003. In the first quarter of 1997 this agreement was amended
to increase the cred® facily from $200 milion to $300 miion. The PCS Vendor Facility bears interest st 2 rato approximating
the prime rate phus 3 margin of 1.5%, or the London Interbank Offered Rate ("LIBOR”) pius a margin of 2.5%. As of December
31, 1997, all outstanding bormowings were drawn under the LIBOR rate option. The weighted average interest rate, including
margin, for the years + nded Decamber 31, 1897 and 1996, was B.20% and 8.05%, respeclively. The PCS Vendor Faciity
contsing certain firencial covenants, the most restrictive of which impose 2 minirmum cash coverage and is collaleralized by
substaniially aff of the subsidiary’s assets and the siock of such subsidiary. The terms of this agreement restrict, among other
things, the sale of assets, distribution of dividends or other distribuions and loans by the subsidiary of the Company. Interest
only paymenis are required through September 30, 2000. Commencing September 30, 2000, and at the end of each calendar
quarter thereafler, the subsidiary is required to make payments on the principal amount outstanding under tha PCS Vendor
Faciiy in increasing quarterly instaliments.

medWMndmm 1897, nfmcwpuw'sdaﬂnnm




Aggregats rental expenss for all operating leases was approxdmataly $28.0 milion, $14.2 milion and $4.8 milion for

the years ended December 31, 1967, 1896 and 1995, respactively.




£. income Tmess {continued):

For tax purposss, he Company had avalable at December 31, 1997, it operating loss camyloneards for regudar bax
purposss of spprosimately $540 milion which wil expire in 2002 Swough 2012. The Company may be fmiled in ks sbilty 1
use these carvyforwards in any cna year due to ownership changes that preceded the business combinsiion thet formed the
Company in July 1994. The changs in the valuation allowance was an incresss of approxdmmstely $107 millon, $56 milion end
$15 milion In 1997, 1995 and 1955, respectively.

Managemert believes that, besed on a number of faciors, the avaiable obisclive evidence creales sufficient
uncariainly regarding the reaization of the nel defermed tax assets. Such faciors include recurring operaling losses resuling

primarily from e development of the Company’s PCS business and expecied increased compefition from new enirants into
the Compary’s exisiing markets. Accondingly, a valuation aSoeance hes been provided for the net deferred tax assets of the

Cosmpany. -

The diierence betwoen the siabulory tax rate of approximately 40% (35% federal and 5% staie, nst of federal
benaits) amd e t=x benesfil of zero recorded by the Company s primarlly due to the Company's full valustion allowsnce
agirst s el deformed Yo assats. .

10. Shavsholders' Equity:

On Oclober 31, 1967, the Company issved 1,600,000 shares of ks’ Class A Common Siock a3 a portion of the
consiarafion given o purchase the caliular business and assets of Triad (see Note 12).

On December 20, 1995, the sharsholders of the Company, Palouse Paging Inc. ("Palouse”), and Sswiooth Paging

Inc. ("Seedoolh’) epproved the merger of Palouse and Sawtooth into wholly owned subsidiaries of the Company. During 1995,
certain oficers, one of whom is a direcior, of the Company who are asiso sharsholders of Palouss and Sawfooth
Palouse and Sswtocth with shorl-term financing. During 1998, sharehoiders of Palouse and Sawioolh exchanged their shares
for 515,581 and 78,748 shares of the Company’s common stock, respeclively. Certain sharshoiders of Palouse and Sawiooth
ware also oficers and non-controlling shareholders of the Company. The Company sccounted for the transaction as 8 stock
purchase and paid spproximatedy $3.1 million and $0.3 milion of cutstanding debt, including the debt Io sharehoiders noted
sbove, of Paicuse end Sawioolh, respectively.

(B General Calludar Corporation minorlly intsrast

During 1685 the Company completed a cash redempéion of the remaining common stock shares (the "Redemplion”)
of General Celiufar Corporation’s ("GCC™), the Company’s predecessor company, common stock. As part of this Redamption,
the Company lssued 896,210 shares of the Company’'s common stock for GCC common siock in a one-for-one exchangs.
This sedemplion eiminated sl minorily inleres! pasitions in the equily of GCC. The cost in excess of the cammying amounts of
e minorily inferests scquined increased Foensing costs and other intangible sssets by approcdmately $11 milion during 1995,

{c) Siock issuances

in Jamuary 1998, the Company issued 100,000 shares of its Class A Common Siock pursuant to an BExecutives
Restricted Stock Pian io certain key executives. The vesting of these shares are subject to certain performance thresholds as
deiarmined by the Board of Directors. -

in November 1997, the Company issued 3,888,888 shares of Iis Class A common siock (approcdmately 5% of the
oulstanding capital stock of the Company) 1o a subsidiary of Huichison Telecommunications Limited ("HTL") for a purchase

price of spprocdmatsly $74 milion.







WESTERN WIRELESS CORPORATION
Notes to Consolidsted Financial Statements

11. Stock-Based Compensation Plans (continued):

Al December 31, 1067, 1996,-and 16895 the Company has accounted for the above describad MISOP and ESPp
following the guidelines of APB Opinion No. 25 and related interpretations. Had ompensation cost for the MISOP and the
mmwmmnmmuudehmmmmmmmm
defined In SFAS Neo. 123, the Company’s net loss and basic loss per share would have increased to the pro forma amounts
Indicatad below:

{Dediars in Brousends, axcept per share dats) “fear ended Decomber 31,
1887 : 1498 1895
st loas:

ASPOPOMB...........ooocccsivcssrisrnsintsissssnecneesnennenee § (205,534) . §  {130,108) $  (55954)
PRI et resnsstenmmssssssmasossonsseenes. § (ZT1T48) = §  (154,286) $ (57,388)
Basic and dlvted locs per share:

Asveported ... % (a78) 3 (2.00) $  (0.99)
PO ... eesveeerreeres (384 8 208 $ (Lo

mu*ummwthhmdmmmmmm
g T Sfcwing weighted evermngs sssumplions:

6.33%

0%

50%
75 15

nmm_“-m-m“m-ﬂuum
i o codtin srznome of thirete

Tive weoighted aversge tar value of stork opions grenind for T2 yuors exded 1997 ond T555 was 3236 sxd SA79,




The following table summarizes information about fixed price stock options outstanding at December 31, 1997
(i Mousands, excapt Options outstanding

priaing Information)

Range of
. exercise prices

$ 110 $ A
§ 08 § 0868
s $1290
$13.73 $16.13

Comparny
mm-hmt 2,4, and 5, Uizh 3, 4 and 6, Oidshoma 7 and 8 and Minnesota 7, 8 and 9, for an aggregste
purchase price of () spproximately $194.5 millon, plus (1) 1,800,000 shares of the Company’s Class A Common Stock. The

amount being the aggregate amount Triad paid the FCC in its successiul bids for such icenses in the FCC's auction of such

During 1896 and 1965 the Company acquired six celiutar RSAs and one celiutar MSA throughout the western Unilled
Stales. The aggregate cash paid for these transactions was $35.6 milion and $38.8 milion, in 1996 and 1985, respeciively.
Al of these transactions were accounted for using the purchase method of acoouniting. Six of the tansactions were asset
purchases while one was a stock purchasa in which the Company kssued 217,000 shares of common stock at $11.28 per
share. Substantialy all of the purchase price of each scquisition was sliocated 1o icensing costs.

In June 1996, the Company purchased a Denver MTA PCS wireless Boense for $68.1 millon. This transaciion was
sccounted for @s en assel purchasa.

Exchanges”

in July 1985, the Company exchanged its cellular assets in cartain Minnesota markets, s ownership interests in Dwee
other marksis and $3.0 milion in cash for the celiular assets and license of the Lubbock, TX MSA market. There was no gain
or loss recognized on the trensaction.




WESTERN WIRELESS CORPORATION
Notes to Consolidated Financial Statements

13. Ssgment information:

-The company’s operations are classified into two principal reportable segments: cellular and PCS. The Company
prevides celluter services in rural markets end provides PCS services in urban markets, both in the westemn United States,
Tha type of servica provided in each segment is similar, aithough PCS gerv ally offers more features. Certain centralized

costs and essels benefit ali of the Company’s operations. Thesa fiams are allocated to the segments in a manner which
reflects menagement's judgment as fo the nature of the aclivity causing thosas ltems to be incurmed.

{Dolfars n thousands)
Yezr ended December 31, 1897

It 5
i
I
|

HE

nuamam LA L K B % 1

$
. §
5
$
5
¥
3
3
E
¥
$
3
3
s
5
5
H

wEAnN

MR s
“veaeen avne

L R L I R RN




15. Related Party Transactions:

in connection with the 2006 Notes and equity offerings during the second quarter of 1896, the Company paid total
undenwriting fees of approximataly $23.3 milion. In connection with the 2007 Noles during the third quarter of 1898, the
Company paid total underwriting fees of approximataly $5.5 million. Goldman, Sachs & Co., an affiiate of a shareholder of the
Company, was the lead underwriler on each offering.

1€. Hutchison Transaction:

in addition o the shares issued by tha Company to a subsidiary of HTL (as discussad in Note 10) during the fourth
quarter of 1897, the Company and its subsiciiary, Westem PCS Corporation ("Western PCS”), entered inlo an agreement with
HTL and ancther subsidiary of HTL (the "HTL Sub®) pursuant to which the HTL. Sub sgreed to pur.hase 19.9% of Westem
PCS for an aggregate purchase price of $248.4 milion. In the first quarter of- 1898, this purchass received a favorable
daciaraiory rufing by the FCC granting a waiver from the indirect foreign ownership restrictions under the Communications Act
of 1834, as amended; and the expiration or early termination of all appicable wafting periods under the Harl-Scolt-Rodino
Antitrust improvements Act of 1978, as amended has passed. The Company snd Westem PCS have amended certain
MMWbMMRMﬂMMWbWM&thm
nor Westem PCS shall have any Eability regarding any indebladness of the other. The HTL Sub has
mmmu-mmmﬂmmudmmmmmmmmum
transacions and acts of Westam FCS. Westem PCS and the Company received $248.4 milion in Febrvary 1688 upon
closing of this transaction.




Current essets:
Cash ond cesh equivalents......
Accounts receivable, mamummu
$8.725 and n,m w s e A i

wn wen anann L L T

Property and equipment, net of accumulated depreciaion
of $175,753 and $88.974, respeciively.... s
mm-ﬂu—-mmmuw

Sharehoiders” equity.
Preferred stock, no psr valus, 50,000,000 shares authorired;
no shares lssved and outstanding
Common stock, no par value, 300,000,000 shares authorized;
Clazs A, 22,201,336 and 14,540,691 shares lssued and outstanding
and; Cluss B, 53,431,163 and 65,230,157 shares issued and




(42,786)
(60,241) (2.954)

— ! 290
(101.282) — (28,082)
(130,106) (49,308)

130,1

Basic loss per common share before extraordinary kem........ (200) § (0.87)
Por common shave effect of extraordinary Bem..........c.... oo

Waighlad average common shares used in
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WESTERN WIRELESS CORPORATIN '
Scheauls | - Condensed Finanelal Infonnation
(Parent Company
Sutemants of Cash Flows
(Oollars in thousands)
For tha year endad December 31,
1887 1938 1995
Operating activites:
Netloss ............c...... s $ (285,534) $ (130,105) $§  (55,954)
mumﬂ- nltinubm:uul-
used in operating activities:
Extraordinery loss on early extinguishment of debt. = 6,845
Equily in net loss of unconsolidated affiiates. 160,082 60,841 2,054
Other, net...... 4478 3049 354
Mhmmﬂﬂﬁ.mdm
from ¢ :naclidating acquired interests: .
Accounts receivable, DBl.................ccoienieniiiniiinasaan (19,803) (5.707) (5,748)
Prepaid expenses and other cument assels.................. (14,853) (9,663) 307
A P . i 353 (3.448) (837)
AU EabIRR....................ccoiinienaeansnianissannassnne 43844 14,658 6,551
L e e S L B (323)
Net cash provided by{used in) operating activities................. 1,608 {8,184) 2,754
Iresting activiies:
Purchase of property and equipment...........cceeeevece e serams srnenas (168,184) (208,087) (66,282)
Additions o Ecensing costs and other intangible assets............. (88,771) (8.210) (60,304)
Acquisition of wireless properties, net of cash acquired.............. (195,780) (40,180) (50,700)
Investments in and advances o unconsolidated alfiiates........... (172,469) (138,514) (13,028)
Purchase of subsidiary stock, including fees..................cceenen. (5.8432)
DNPOUR IS B FOB......... ccsccouoresmsommons somsasosssonsonssessasensess (23,500) {1,500)
Refund of daposit held by FCC............coceeveemeecvsresecsnmansnsens 7,749
DRI .o oviinnsnriivicspimpms minsussasmiotasansssasiesi shons (10,184) (880) 830 :
Net cash used in Investing activISes...................ceseasecseeensn (606.650) (417,371) (207 564)
75376 235603 88,238
565,000 763,000 425,000
(70,000) (512,722) Rﬂ.ﬂ“ﬂ
(15,149)
Net cash provided by financing activibes............................ 570,376 456,732 _ﬁ'

Cash and cash equivalents, endofyear...............ccccceceenenreene - 3 15,177 3 45762 §
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WESTERN WIRELESS CORPORATION
Schedule | - Condensed Financlal Information

(Parent Company Only)
Statements of Cash Flows
(Doliars in thousands)

For the ended Decamber 31
1897 1996 1085

(265534) §  (130,105) §

B
§

69,563
‘ .m

B
H

§3e85 af

Other, net.... st ia R 3,049
in opersling ssnsts and labiites, net of eflects

(8.707)

(8,679)

(9.8¢5)

3,531 (3,448)
43,844 14,855

(323)
1,608 (8,164)

N
g

Purchase of property and equipment. (169,184) {202,087)
Addiions 1o Bcensing costs and other intangibls ossets. (68,771) (8,210)
Acquisition of wireless propertias, net of cash acquired (195,790) (40,180)
mmmmnmm (172,465) (128,514)
Rafund of depcal hell WFU:.. 7,748

M“_._........,...,..._.... (10,184) (680)
{B08.650) @17.57)

i

i

gs 3

E
8

ASESONS 10 INGRIM BobL .. ..........e.eeceeeeeeerrereeereaae 585,000 763,000
Poymantaldall...... .............occoooeoeoreinniererereeeeseenaens (70,000)
Loans SO Shasehoblers '"'Z.'.'.'.'..'f.'...'.'ﬁ.'....

TH




WESTERN WIRELESE CORPORATION
Scheduin | - Condtaned Finandclai Information

(Paront Compamy Ordy)
Hotes to Condensed Financial information

This Schadute | 2nd the relsted notes should be read in conjunclion with the Co:solidated Finencial Statements and Notes
Fumin,

1. Bmis of Presantation:

The condented financial information presented kn Scheduls | represonts the balance shae!, stalemants of cpenstions
wnd crsl Bows of the Company as i the subsidicry thet is resiricted under the PCS Vendor Facillly was sn unconsolidatod
andly. The Company less this subeidiary is referred to #3 “Parent Company Only” in Schedule L The Company’s ownership in
sech mbsifiary bas been reflectad in this condensed fnancial information a3 i the investment was accounted for uslyg the
iy mnathod.

4. Long term debl maburitise: 3

The sgoregate amounts of principel maturfies as of December 31, 1697, of the Company’s debt exciuding the PCS
Vendor Facility & as follows (dnllars in Dhousands): : :




. o -

WESTERN WIRELESS CORPORATION
Schedule Il Valuation and Qualifying Accounts
Accounts Recelvable Allowance for Doubtful Accounts
(Coliars in thousands)

Balance at Charpged o Charged
baginning of costs and to other Deductions  Balance at

Description paricd expenses _accowr ) (1) 2) end of pariod
Year anded December 31, 1997 $ 4266 3 16442 3 1121 §  (11898) § 9931
Year ended Decembor 31, 1996 $ 2800 S 9,001 $ (624) $  (7.001) $ 4208
Year ended December 31, 1995 $. 1M s 4558 3 %2 3 (4422) $ 2800

(1) Represents markst acquisitions and dispositions, late fees and net fraud credits given to customers.
Wetits-olfs, net of bad debt recovery.










South Dakota P.U.C. Tariff No. 1
Original Page No. |

GCC LICENSE CORPORATION

3650 131" Avesue, SE, Saite 400
Beilevoe, Washisgtoa 58306

RESOLD INTEREXCHANGE SERVICES TARIFF

Rules and regulations applicable for fumishing of Resold Interexchange Services by GCC License
Corpomation between one or more points in the State of South Dakota as authorized by the Public
Unilitics Commission. This tariff is on file with the South Dakota Pablic Utilitics Commission and
mzy be inspecied during regular business hours. Copies also may be inspecied during regular
business howurs at the principal place of business of GCC License Corporation, 3650 131% Avenue,
SE, Suite 400, Bellevue, Washingion 98006,




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 2

Application of Tariff.................. :
Uundhvmhhlnyome R R R

Allowances for lntcrrl.lpums in Service ... i it T
Payment u!'Chlrga D= s |

Christopher
GOCC License
3650 131" Avenue, SE, Suite 400
Bellevue, Washinglon 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. 3

CHECK SHEET

Pages 1-28 inclusive of this tanifl are effective as of the dzie shown. Original and revised pages, as
ramed below, comprise all changes from the original tariff in effect on the date indicated.
Original

Original

Original

Original

Original

Original

Original

Oniginal

Original

Original

Original

Page
1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
3
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South Dakota P.U.C. Tariff No. |
Original Page No. 4

SYMBOLS

The following arc the only :ymbolsmdfortt:p;rpamindhundbehw:

(C) To signify changed regulation
(D)  To signify discontinucd material

To signify rate or charge increasc

To signify material relocated without chenge in et or rate

To signify new matcrial

To signify reduction

To signify reissued materizl

To signify a change in text, but no change in rate or regulation
(Z) Tosignify a correction

Christopher Johnson
GCC License Corporation

1650 131" Avenuc, SE, Suite 400
Bellevue, Washington 93006




South Dakota P.U.C. TarifT No. 1
Original Page No. §

Page Numbcring - Page numbers appear in the upper right corner of the page. Pages arc
mumbored sequentially. Howewer, new pages occasionally arc added 1o the tanfl. When a
mcw page is added between pages already m cffect, a decimal is added to the page number.
For cxampie, a new page added between pages 14 and 15 would be 14.1.

Eagx Revision Numbers - Revision numbers also appear in the upper right comer of each
page. These numbers are used 10 determine the most current page version on file with the
Commission. For example, the 4th revised Page 14 cancels the 3rd revised Page 14. Because
of various suspension periods, deferrals, eic. the Commission follows in its tariff approval

process, the most current page number on file with the Commission is not always the tanifT
page in effect.

Paragraph Numbering Sequence - There are nine levels of paragraph coding.  Each level of
coding is subservient to its next higher level:

3

r s B

21.1.

LI1.1LA

2.LLALL
LiL.LAL(a)
ZLLLAL(a)l.
2LLA (=)L)
L1LLAL(a)LG)A1).

Check Shects - When a taniff filing is made with the Comunission an updated check sheet
sccompanics the tarifT filing. The check sheet lists the peges contained in the tariff, with a
cross ~cicrence o the current revision number. ' When new pages arc added, the check sheet
is changed 10 reflect the revision.  All revisions made in a given filing are designated on the
check sheet by an asterisk(*). There will be no other symbols used on the check sheet if
tisese arc the only changes made 10 it. The wrifT user should refer to the latest check sheet 10
find out if a particular page is the most current on file with the Commission.




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 6

SECTION I. DEFINITIONS

Authorized User - Any person, finm, corporation or other entity accessing or utilizing the
services fumnished by the Company to the Customer.

Billed Party - The person or entity responsible for paymers of the Company’s service. The
Billed Party is the Customer associated with the Calling Station used to place the call, with
the following exceptions:

{a) in the case of a calling card or credit card call, the Billed Party is the holder of the
calling card or credit card used by the User; and

(b) in the case of 2 collect or third party call, the Billed Party is the person responsible
for the local telephone scrvice at the telephone number that agrees to accept charges
for the Call.

Call - A compieted connection between the Calling and Called station.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Commission — South Dakota Public Utilities Commission.




South Dekota P.U.C. Tariff No. |
Original Page No. 7

SECTION 1. DEFINITIONS (Coat'd)
Common Carricr - A company or entity providing telecommunications services to the public.
Company — GCC License Corporation

Customper - A person, firm, corporation, partnership or other entity, including affiliates or
divisions of the Customer, in whose mame the telephone number of the Calling Station is
registered with the underlying local exchange company. The Customer is responsible for
peyment of charges to the Company and compliance with 2ll terms and conditions of this
anil.

Day - The period of time from 8:00 am. to (but not including) 5:00 p.m., Monday through
Friday, as messured by local time at the location from which the Call is originated.

Evcning - The period of time from 5:00 pm. to (but not including) 11:00 pm., Sunday
through Friday and sny time during a Holiday, s measured by local time at the jocstion from
which the Call is originated.

Holiday - New Year's Day, Memorial Day, Independence Day, Labor Day. Thanksgiving
Day, and Christmas Day.

Incompiete - Any Call where voice transmission between the Calling and Called station is not
cstablished.

Night/Weeckend (“N/Wkd™) - The period of time from 11:00 p.m. to (but not including) 8:00
ar., Monday through Friday, any time on Ssturday and all day Sunday, except 5:00 p.m. to
{but not including) 11:00 p.m., a5 measured by local time at the location from which the Call
T sefade s

- A calling card or other tangible item which (i) contains an Access
Number or an access code, (ii) is supplicd by the Company or its agent and (jii) permits a
User 1o use the Company’s services up to an amount prepaid to the Company. Calls charged
toa Pr paid Calling Card will be debited against the amount the User has prepaid.

User - Customer or any Authonzed User.

Chrisiopher Johnaon

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. Tanff No. |
Origimal Page No. 8

ication of Tarifl

2.1.1

This tariff contains the regulations and rates applicable 10 intrastate
interexchange services provided by the Company. The Company's services
are furmished subject 1o the availability of facilitics and the terms and
conditions of this tarifT.

The mtes and regulations contained in this tanfl apply only 10 the
interexchange services furmnished by the “ompany and do not apply, unless
otherwise specified, 10 the hines, facilities, or services provided by a local

telephone company or other Common Carrier for use in accessing
the services of the Company,

Christopher Johnson

GOC Lixcense Corporation

3650 131" Avenue, SE, Suite 400
Belicvoc, Washmgion 98006




South Dakota P.U.C. Tariff No. |
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
22 Use and Availability of Service

Service is furnished 1o the User for any lawful purpose. Service shall not be
used for any unlawful purpose, nor used in such a manner as to interfere
unreasonably with the use of service by any other Users.

The use of the Company s scrvices without payment for service or attempting
1o avoid payment for service by fraudulent means or devices, false or invalid
numbers, or false calling or credit cards is prohibited.

The Company's scrvices may be denied for nonpayment of charges or for
other violations of the terms and conditions set forth in this tariff.

The use of the Company's services to make calls which might rcasonably be
expected to frighten, abuse, torment, or harass another is prohibited.

Service temporarily may be refused or limited because of system capacity
limitations.

Service is subject to transmission limitations caused by natural (including
atmospheric, geographic or topographic) or artificial conditions adversely

affecting transmission.

Service to any or all Customers may be temporarily interrupted or curtailed
due to equipment modifications, upgrades, relocations, repairs and similar
activities necessary for proper or improved operations.

Christopher Johnson

GCC License i

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




South Dakota P.U.C. TanfT No. |
Original Page No. 10

SECTION 1. TERMS AND CONDITIONS (Cont’d)
23 Lissitativa of Liability

23.1

Because the Company has no control of commmications content transmiticd
over its system, and because of the possibility of emors incident o the
provision and use of its service, service furnished by the Company is subject
to the terms, conditions and limitations hercin specified.

The Company is not lizble to Users for interruptions in service cxcept as set
forth in Section 2.5 of this tarifT.

The hisbilzty of the Company for errors in billing that result in overpayment
by the Customer shall be limited to & credit equal to the dollar amount
crroncously billed or, in the event that payment has been made and service
has been discontinued, 10 a refund of the amount erroncously billed.

The Company shall not be liable for and the User shall indemnify and hold
the Companry harmicss against any claims for loss or damages invoiving:

234A Any act or omission of: (i) the User; or (ii) any other entity
fumnishing service, cquipment or facilities for use in conjunction

with services or facilitics provided by the Company;
Interruptions or delays in transmission, or emmors or defects in
transmission, or failere 10 transmit when caused by or as a result of

acts of God, fire, war, riots, governmeni authoritics or causes
beyond the Company 's control;

Any unlawful or unssthonzed use of the Company’s facilitics and
services:




GCC License Corporation

South Dakota P.U.C. TarifT No, |
Original Page No. 11

SECTION 2. TERMS AND CONDITIONS (Cont'd)
2.3 Limitation of Liability (Cont’d)

234D

Libel, slander or infringement of copyright arising directly or
indirectly from the material transmitted over facilities pmvided by
the Company,

Infringement of patents arising from combining apparatus and
systems of the User with facilities provided by the Company;

Claims arising out of any act or omission of the User in connection
with service provided by the Company.

Breach in the privacy or sccurity of communications transmitted
over the Company's facilities:

Changes in any of the facilitics, operations or procedurces of the
Company that: (1) render any equipment, facilities or services
provided or utilized by the User obsolete; (2) require modification
or alieration of such equipment, facilities or services; or (3)
otherwise affect use or performance «f such equipment, facilities
or services except where rcasonable nolice is required by the
Company and is mot provided to the Customer.

Defacement of or damage to the Customer's premises or personal
property resulting from the furnishing of services or equipment on
such premises or the installation or removal thercof,

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. Tantif Na. |
Original Page No. 12

SECTION 2. TERMS AND CONDITIONS (Comt'd)
23 Limitation of Liability (Cout’d)
234J  Any wrongful act of a Company cmployee where such act is not
suthorized by the Company and is not within the scope of the
employee's responsibilities for the Company;

234K Any rcpreseniations made by a Company employee that do not
comport, or that are inconsistent, with the provisions of this tarifT.

234.L  Any noncompleted calls due to network busy conditions; and

2.34M  Any calls not actually attempted 1o be completed during any period
that service is unavailable.

The User shall reimburse the Company for all costs, expenses and fees
(including reasonable attorneys’ fees and costs) incurred by the Company in
its defense against claims set forth in Section 2.3 .4.

Christopher Johnson

GOCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. TarifT No. |
Original Page No. 13

SECTION 2. TERMS AND CONDITIONS (Cont'd)
23  Limitation of Liubility (Cont'd)

236

The Company assumes no responsibility for the availability or performance
of any cable or satellitz systems or related facilities under the control of other
entities that are used to pruvide service to the User, even if the Company has
acted as the User’s agent in arranging for such fucilitics or services,

Any claim against the Company shall be deemed waived unless presented in
writing to the Company within thiy (30) davs afier the date of the
occumrence that gave rise to the claim.

The Company makes no express representaliors or warranties regarding the
service and disclaims any implied warranties, including, but not limited to,
warranties of title or implied warranties of merchantability or fitness for »
particular purpose. The Company does not authorize anyone to make a
warranty of any kind on its behalfl and the User should not rely on any such
statemeni.

Any lisbility of the Company for loss or damages arising out of mistakes,
omissions, interruptions, delays, emrors or defects in the service, the
transmission of the service, or failures or defects in facilities fumished by the
Company, occurring in the course of fumishing service shall in no event
exceed an amount equivalent to the proportionate fixed monthly charge to the
Customer for service, during the period of time in which such mistakes,
omissions, interruptions, delays, errors or defects in the service, its
transmission or failure or defect in facilities furnished by the Company
occurred.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006
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South Dakow P.U.C. TanfT Na. |
Original Page No. 14

SECTICN 2. TERMS AND CONDITIONS (Cont'd)

24 Responsibilities of the Customer

The Customer is responsible for placing any necessary orders, complying
with tariff regulations and assuring that Users comply with tarifT regulations.
The Customer shall ensure compliance with any applicabie laws, regulations,
orders or other requirements of any governmental entity relating to services
provided (o the Customer or made available by the Customer to another User.
The Customer is also responsible for the payment of charges for all calls
originated at the Customer’s numbers which are not collect, third party,
calling card, or credit card calls.

The Customer is responsible for charges incurred for special construction
and/or special facilities which the Customer requests and which are ordered
by the Company on the Customer's behalf.

If required for the provisioning of the Company's services, the Customer
must provide any equipmenl space, supporling structure, conduit and
electrical power without charge to the Company.

The Customer is responsible for armanging access to its premises at times
mutually agreesble to the Company and the Cuslomer when required for

Company personnel 1o install, repair, maintain, program, inspect or remove
equipment associated with the provision of the Company’s services.

Crnatopher Joanson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. TenfT No. |
Original Page No. 15

SECTION 2. TERMS AND CONDITIONS (Cont'd)
24  [Resporsibilities of the Customer (Coat’d)

24.5 The Customer must pay the Company for replacement or repair of damage o

the Company’s equipment or facilitics caused by negligent or improper use
on the part of the Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company
equipment or facilities installed at the Customer’s premises.

The Customer agrees, except where the events, incidents or cventualitics set
forth in this sentence are the result of the Company's gross negligence or
willful misconduct, to release, indemnify and hold harmless the Company
against any and all loss, claims, demands, suits or other action or any liability
whatsoever, whether suffered, made, instituted or asserted by the Customer or
by any other party or person, for any personal injury to or death of any person
or persons, or for any loss of or damage to any property, whether owned by
the Customer or others. The Customer shall reimburse the Company for all
costs, cxpenses and fees (including reasonable attomeys’ fees and costs)
incurred by the Company in its defense against such actions.

Christopher Johnson

GCC License Corporation

3650 131™ Avenue, SE, Suite 400
Bellevue, Washington 98006
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
2.5 Allowances for Interruptions in Service
25.1 Geneml

A service is interrupted when it becomes unusable to the User,
e.g.. the User is unable to transmit or receive, because of a failure
of a component furnished by the Company under this tarifT.

An interruption period begins when the User reports a service,
facility or circuit to be inoperative and releases it for testing and
repair.  An interruption period ends when the service, facility or
cireuit is operative.

If the User reports a service, facility or circuit to be inoperative
but declines to release it for testing and repair, the service, facility
or circuit is considered to be impaired but not interrupied. No
credit allownnces wiil be made for a service facility or circuit
considered by the Company to be impaired.

Limitati "

252A  Nocredit allowance will be made for any interruption of service:

252.A.1 due to the negligence of, or noncompliance with
the provisions of this tariflf by, any person or
entity other than the Company, including but not
limited 10 the Customer or other Common Carriers
connected Lo the service of the Company;

Christogher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washingica 98006




GCC License Corporation
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South Dakota P.U.C. Tariff No. |
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
25  Allowsaces for interruptions in Service (Cont’d)
252 Limitations on Allowances (Cont’d)

252.A2 due to the failure of power, equipment, systems or
services nol provided by the Company;

252A3 due to circumstances o1 causes beyond the control
of the Company;

2.52.A4 during any period in which the Company is not
given full and free access to the Customer's or
Company's facilitics and cquipment for the
purposc of investigiting and comecting the

during any period in which the User continues to
use the scrvice on an impaired basis;

during any period in which the Customer has
released service to the Company for maintenance
purposes or for implementation of a Customer
order for a change in service arrangements;

that occurs or conlinues due to the Customer's
failure to authorize replacement of any clement of
special construction; and

that was not reported 1o the Company within thirty
(30) days of the date that service was affected.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Snite 400
Bellevue, Washington 98006
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SECTION 2. TERMS AND CONDITIONS (Conz'd)

At the Customer’s request, a credit allowance for a continuous
interruption of service for more then twenty-four (24) hours
will be made in an amount determined by the Company on a
case-by-case basis.

Any such interruption will be measured from the time it is
reporied 1o or detected by the Company, whichever occurs
first.

In the event the User is affected by such interruption for a
period of less than twenty-four (24) hours, no adjustment will
be made. No adjustments will be eamed by accurm lating
non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the
length of the interruption will be measured in twenty-four (24)
hour days. A [raction of & day consisting of less than twelve
(12) hours will not be credited and a peried of twelve (12)
hours or more will be considered an additional day.

A credit allowance will not be given for interruptions caused
by the negligence or willful act of the User or interruptions
caused by failare of equipment or service not provided by the
Company.

Christopher Johnson

GCC License i

3650 131" Avenwe, SE, Suite 400
Bellevue, Washington 98006
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SECTION 2. TERMS AND CONDITIONS (Coat’d)
26 Paymest of Charges

26.1

262

The Customer is responsible for payment of all charges for service furnished
to the User.

The Company reserves the right to assess late payment charges for
Customers whose account(s) carries principal owing from the prior billing
period. Any charges not paid in full by the due date indicated on the billing
statement may be subject to a late fee of 1.5% per month.

The Company reserves the right to assess a fee for any check or other
negotiable instrument retumed 10 the Company for any reason,

Recurring monthly charges may be invoiced onc month in advance.
Invoicing cycles are approximately 30 days in length.

Customers must notify the Company in writing of any disputed charges
within fifieen (15) days of the billing date, otherwise ali charges on the
invoice will be deemed accepted. All charges remain due and payable at the
due date, although a Customer does not have to pay disputed charges while

Christopher Johnson

GCC License

3650 131" Avenue, SE, Suitz 400
Bellevue, Washington 98006
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SECTION 2. TERMS AND CONDITIONS (Coat’d)
2% Depecis
281 The Company will not require deposits from Customers.
29 Comtested Charges

29.1 All bills arc presumad accurate, and shali be binding on the Customer unless
objection is received by the Company no more than fifieen (15) days after
such bills are rendered. In the case of a billing dispute between the Customer
and the Company for service fumished to the Customer, which cannot be
settled with mutual satisfaction, the Customer may take the following course
of action no maore than fificen (15) days after the billing date:

29.1A Fnt. the Cmm may reguest, md the Company will

The Company'’s South Dakota office address is:

GCC License Corporation
685 North LaCrosse Strect
Rapid City, SD 57701

Second, if there is still a disagreement about the disputed
amount afler investigation and review by the Company,
Customer may file an appropriate complaint with

Dukota Public Utilities Commission. The address 1-800
number of the Commission are:

State Capitol Building
500 East Capitol Avenue
Pierre, SD 57501-5070
1-800-877-1113

2102  Billing inquiries may be directed to the Company st its toll free number:
1-800-635-0304.

Chrrstopher Johason

GCC License Corporation

3650 131" Avenue, SE, Saite 400
Dellevue, Washington F8006
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SECTION 2. TERMS AND CONDITIONS {(Coat'd)
2.10  Billing Fatitv Conditions

2.10.1 When billing functions on behalf of the Compaury are performed by the local
exchange telephone company, or others, the payment conditions and
regulations of such companies apply, including any spplicable interest and/or
late payment charge conditions.

Tases

2.11.1 Al federzl excise taxes, and state and local sales, use and similar taxes are
billed as scparate items and are not included in the quoted rates.

Promotions

2.12.1 Upon thirty (30) days prior written notice to the Commission, the Company
may from time to time offer services or waive or vary service rates for
promotional, market rescarch or other similar business purposes. The
varying rates will not exceed those in this tanifT for the same services.

Incomplete Calla/Wrong Namber

2.13.1 The Company will not knowingly charge for Incomplete Calls or wrong
numbers. Upon the Customer's request and proper verification, the Company
shall promptly adjust or credit the Customer's account for charges or
payments for any unanswered call inadvertently billed due to the
unavailability of Feature Group D or due to another carrier’s failure
provide answer supervision. Where answer supervision is not available, any
Call for which the duration exceeds one (1) minute shall be presumed to have
been answered.

Directory Assistance
214 The Company does not provide local directory assistance,

Christopher Johnsoa

GOCC License Corporation

3650 131" Avenue, SE, Suite 400
Believee, Washington 980056
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SECTION 2. TERMS AND CONDITIONS (Cont’d)
215  Operstor Services

215.1 The Cempany docs not provide operator services. All operator assisted calls,
including collect calis, calling cards, credit card calls, person-to-person calls,
third party calls, and other related operator ser ‘ices will be routed to the
Company"s underlying carrier.

Termination of Service
2.16.1 A Customer may terminate service, with or without cause, by giving the

Company notice. The Company may icrminate service with cause without

2.162 The Customer is responsible for all charges incurred to the Access Number
regardiess of which party terminates the service. The Customer shall
reimburse the Company for all costs, expenses and fees (including reasonable
attomneys’ fees and costs) incurred by the Company in collecting such
charges.

Chrmtapher Jobnson

GOC License Corporation

3650 131" Aveame, SE, Suite 400
Believee, Washington 8006
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SECTION 3. EXFLANATION OF RATES

The regulations set forth in this section explain how to apply the rate table associated
with the various services offerings described in Section 4.

Timing of Calls

ek L s TS A PR

3.1.i  Billing for Calls placed over the Company's underlying carrier's network is
based on the duration of the Call. Timing begins when the Called Station is
answered, as determined by standard industry methods generally in use for
ascertaining answers, including answer supervision hardware by which the
local ielephone company sends a signal to the switch or the software utilizing
audio tons detection. Timing ends when either party hangs up.

Computation of Charges

As set forth in Section 4, calls will be bilied in increments of either: (i) an
initial eighteen (18) second period and additional six (6) second periods; (ii)
an initial thirty (30) second period and additional six (6) second periods; (jii)
an initial sixty (60) second period and additional thirty (30) second periods;
or (iv) an initial onz (1) minute period and additional one (1) minute periods.

Christopher Jolinson

GCC License Corporation

3630 131" Avenue, SE, Saite 400
Bellevue, Washingion 98006




GCC Lic *nse Corporation

South Dakota P.U.C. Tariff No. |
Originai Page No. 24

Descrintion of Servi
1+ Long Distance Service is a dedicaled or switched ielecommunications
service providing intrastate and interstate long distance service to residential
and business customers who have designated their primary interexchange
carriers.

Bill

Dedicated 1+ Long Distance calls arc billed in initial 18 second increments
and additional increments of 6 seconds. Switched 1+ Long Distance calls anc
billed in initial 30 second increments and additional increments of 6 seconds.
Rates

A.  Monthly Recurming Charge

Chrristopher johmson

GCC License Corporation

3650 131 Avenue, SE, Saite 400
Bellevue, Washington 93006




GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. 25
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SECTION 4. RATES SCHEDULES (Coni'd)
42 Post-Paid Calling Card Service
Description of Servi
Post-Paid Calling Card Service emables Customers to make long distance

calls by accessing a long distance calling card platform. Charges incurred are
billed 1o the Customer’s account.

Billing Increments

Post-Paid Calling Card Service is billed in initial one minute increments and
additione! increments of one minute.

Ratss

Per minute charge
No per cail surcharge

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washingion 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. 26

SECTION 4. RATE SCHEDULES (Cont’d)
43  Prepaid Calling Card Service

Description of Servi
ﬁmﬂ&llm&rd&rvktmthm‘mmmdim:alh
by accessing a long distance pre-paid calling card platform. Charges are paid
for by Customers in advance and their account decrements on a real-time
basis.
Billing |

Prepaid Calling Card Service calls are billed in initial one minute incremenis
and additional increments of cne minute.

Rates

Chrisiopber Johmson

GCC License

3650 131" Avemue, SE, Suite 400
Beilevoes, Washington 98006




GCC License Corporation

South Dekota P.U.C. Tariff No. |
Origmal Page No. 27

SECTION 4. RATE SCHEDULES (Cont’d)

44 10-XXX Access
Descrition of Servi
10-XXX Long Distance Service is a switched telecommunications service
providing intrastate and inierstate long distance service to customers who
temporarily access a camrier by dialing the carricer’s identification code
immediately preceding the terminating long distance number.
Billing 1

10-XXX Long Distance Service calls are billed in initial 30 second
increments and additional increments of 6 seconds.

Rates

Rates/per minute

Christopher Johorson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washmigion 98006




South Dakota P.U.C. TarifT No. |
Original Page No. 28

Persosalized 800 Service

Description of Servi

Personalized 800 service assigns Customers an individual wll free 800/888
tcicphone number. Intrastate and interstate long distance calls w the
Customner’s assigned 800/888 number will be billed to the Cusiomer 2nd will
be twll free 1o callers.

Billing |

Personalized 800 Service calls are billed in initial 30 second increments and
additional increments of 6 seconds.

453 PRates
A. Monthly Recurring Charge
B. Rates/per minise

Christopher Johnson

GOC License }

3650 131" Avenne, SE, Suite 400
Bellevoe, Washingion 93006
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Sowuth Dakota Public Utilities Commission
WEEKLY FILINGS
For the Period of February 18, 1999 through February 24, 1999

If you need a compilete copy of a filing faxed, ovemight expressed, or mailed to you,
please contact Delaine Kolbo within five business days of this filing.
Phone: 605-773-3705. Fax: 605-773-380S.
ELECTRIC
EL99-003  In the Matier of the Joint Request of Otter Tail Power Company and Sioux
Valley Southwestemn Electric Cooperative for the Transfer of Rights and
Property Pursuant to SDCL 49-34A-55.
Sioux Valley - Southwestemn Electric Cooperative (SVSW), Colman, South Dakota and

Ottertail Power Company (OTP), Fergus Falls, Minnesota, filed for approval by the
Commission a Joint Petition for the transfer of rights and properties from OTP to SVSW.

TELECOMMUNICATIONS

TE98018  In the Matier of the Application of GCC License Corporation for a
T of Authority to Provide Telecommunications Services in South
Dakota.

GCC License Corporation filed a request for a Certificate of Authority to provide
intrastate toll services on a resold basis throughout the state of South Dakota.
Applicant seeks authority to provide a full range of interexchange services, including
presubscribed long distance, calling card, prepaid calling card, 10XXX access and
“personalized 800 service™.

Staff Attorney: Camron Hoseck
Staff Analyst: Harlan Best
Date Filed: 02/19/89
Intervention Deadline: 03/12/99

TC88-017  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 March 17, 1999.




Parties to the agreement may file written responses to the comments within twenty days
of service of the comments.

Staff Attorney: Camron Hoseck
Staff Analyst: Harlan Best
Date Filed: 02/22/99
Comments Due; 03/17/89

TC89-018  In the Matter of the Filing by U S WEST Communications, inc. for
Approval of Negotiated/Arbitrated Terms of Agreement for
Interconnection, Resale and Unbundled Flements between Northemn
Valley Communications and U S WEST Communications. Inc.

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 March 17, 1999,

Parties to the agreement may file wrilten responses to the comments within twenty days
of service of the comments.

You may receive this listing and other PUC publicatons via our websile or via intermet e-mail,
You may subscribe to the PUC mailing list at hitp:/Awww state sd us/puc/
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MAR «9 1995
Via FepenaL Exreess SOUTH DAKOTA PUBLIC

UTILITIES COMMISSION

Mr. William Bullerd, Jr.

South Dakota Pr Ylic Utilities Commission
State Capitol Bu.iding

500 East Capitol Avenue
Pierre, SD 57501-5070

Re:  Application of GOC License Corporation for a Certificate of
Authority to provide intrastate toll telecommunications services — PUC
Docket TC99-016

Dear Mr. Bullard:

The South Dakota Public Utilities Commission (“Commission™) received the
sbove-referenced spplication on February 19, 1999. By letter dated February 24, 1999, StafT
Antorney Camron Hoseck requested that GCC License Corporation (“GCC ) file an amended
1998.

Enclosed for filing with the Commission plcase find an original and 10 copics of
GOC's amended Application for a Certificate of Authority to provide intrastate toll
telecommunications on a resold basis. A check in the amount of $250.00 to cover the requisite
filing fec was filed with the initial filing.

Enclcsed please also find 2 duplicate copy of this filing end a sclf~addressed

stamped envelope. Please date-stamp the duplicate upon receipt and retum it in the envelope
provided.

DOo/SaTWTIeL !
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Respecifully submitted,
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KELLEY DRYE & WARREN LLP

WALHINGTON, DC 20038 Fab. 17, 1999

Mﬂ%%ﬂﬂ South Dakota Puhlic Utilities Commission
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Before the
STATE OF SOUTH DAKOTA
PUBLIC UTILITIES COMMISSION

Application of )
GCC License CORPORATION )
for a Certificate of Authority to provide ) Docket No. TC99-016_
Intrastate Toll Services )
Within the State of South Dakota )
APPLICATION

GCC License Corporation (“GCC" or “Applicant™), by its attorneys and pursuant to
SDCL 49-31-3 and ARSD § 20:10:24:02, respectfully request that the South Dakota Public
Utilities Commission (“Comumission™) grant it a Centificate of Authority to provide intrastate toll
services on a resold basis throughout the State of South Dakota. In addition, GCC respectfully
requests that the Commission approve its initial proposed tariff effective as of the date of the
order granting GCC a Certificate of Authority. In support of its application, Applicant provides

the following information:

L Identification of the Applicant

I. GCC is a Delaware corporation incorporated on October 25, 1994, Its federal tax
identificatiot number is 91-1658046. GCC maintains its principal office at 3650 131" Avenue
SE, Suite 400, Bellevue, WA 98006, (452) 586-8056. A list of the names and addresses of the
principal corporate officers is appended hereto as Exhibir A. A copy of GCC’s Articles of
Incorporation is appended hereto as Exhibir B.

4 GCC has authority to do business in South Dakota as a foreign corporation. A

copy of GCC's certificate of authority to transact business in South Dakota as a foreign

DCOUSMITMTITZS L




corporation from the Secretary of State is eppended hereto as Exhibit C. The registered agent for
service of process in South Dakota is Corporation Service Company, 503 South Pierre Street,
Pierre, SD 57501.

3. GCC is registered and in good standing to provide telecommunications services in
lowa. GCC has applications for long distance resale authority pending in several states,
including California, Nebraska, Nevada and Oklshoma. GCC has not been denied registration or
certification in any state. No complaints have been filed against Applicant with any state or
regulatory commission regarding the unauthorized switching of customers® ielecommunications
providers and ihe act of charging customers for services that have not been ordered.

4. GCC is a wholly-owned subsidiary of General Cellular Corporation, which in tum
is a wholly-owned subsidiary of Western Wireless Corporation (“'WWC"), 8 Washington
corporation headquartered at 3650 131" Avenue SE, Suite 400, Bellevue, WA 98006 WWCisa
leading wireless communications company in the United States, providing cellular, personal
communications services, specialized mobile radio, and paging services to consumers in more
than 22 states. WWC is publicly owned and traded over the NASDAQ. No other person or

entity holds any interest in GCC,

I.  Designated Contacts
5. All correspondence, notices and inquiries regarding this Application should be
addressed to:

Melissa M. Smith

KELLEY DRYE & WARREN LLP
1200 19th Street, Suite 500

V ashington, D.C. 20036
phone: (202) 955-9600

fax: (202)955-9792

DOOLSMITMTIT2S | -2-




Copies of all correspondence should also be sent to:

Christopher Johnson

Manager, Regulatory Affairs
GCC LicensE CORPORATION
3650 131" Avenue SE, Suite 400
Bellevue, WA 98006

phone: (452) 586-8056

fax: (452) 586-8090

y i The name, address, telephone number, fax number, e-mail address and toll-free
number for customer service complaints and regulatory matters are;

Christopher Johnson

3650 131* Avenue SE

Bellevue, WA 98006

Phone: (452) 586-8056

Fax: (452) 536—3090

e-mail:

Toll-free number: 1-800-635-0304

In South Dakota, GCC's office is located at 685 North LaCrosse Street,
Rapid City, SD 57701.

Telephone:  (605) 341-5811

Fax: (605) 341-5837

Customer service is available to answer questions relating to billings and other
customer service matters 24 hours a day, 7 days a week by calling toll-free 1-800-635-0304.

IIl.  Description of Authority Requested
8. By this Application, Applicant secks authority to provide resold intrastate

interexchange telecommunications services to the public on a statewide basis utilizing the

underlying facilities of other certificated interexchange carriers (*IXCs"). Specifically,
Applicant intends to offer a full range of interexchange services, including presubscription long
distance, calling card, prepaid calling card, 10xxx access and “personalized 800 service.”

IV.  Description and Fitness of the Applicant




9.  GCC is well-qualified, financially, technically and managerially, to provide the
services for which authority is requested in this Applicstion. GCC will draw heavily on the
strength and resources of its parent company. WWC is a leading wireless communications
company in the United States, providing cellular, personal communications service, specialized
mobile radio, and paging services 1o consumers in more than 22 states. A Corporate Profile of
WW(C is appended hereto as Exhibit D.

10.  The officers and directors of GCC and WWC have extensive experience in the
telecommunications industry with companies such as McCaw Cellular Communications, General
Cellular Corporation, subsidiaries of Pacific Telesis, Inc., Pacific Northwest Cellular, Inc., LIN
Brosdcasting, and MARKETS Cellular Limited Partnership. The names, titles and backgrounds
of the officers and directors of GCC and WWC are listed in WWC's Corporate Profile appended
as kxhibit D.

11.  Moreaver, the officers and directors of GCC and WWC have developed
significant technical expertise as demonstrated by WWC's successful growth from 14,000
subscribers two years ago, 1o over 750,000 subscribers today. WWC has designed and
constructed a state-of-the-art telecommunications system, which includes switches with
advanced features including common channe! signaling (i.c., SS7 or CCS) and database
capabilitiecs. WWC has redundant Network Operations Control Centers (“NOCC"s) that are
staffed 24 hours per day. The NOCCs monitor the operations of the switches, transportation
equipment and systems, all peripherals, and all network facilities on a continuous basis. The
advanced technical sbilities of WWC has contributed substantially to the company's successful

growth and will be brought to bear upon the provision of service by GCC.

DCOISMITMTITZEN o -
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VII. Public Interest

16. A decision by the Commission to grant GCC authority to provide intrastate
interexchange telccommunications services on & resold basis is in the public interest. GCC is
well qualified to operate s an interexchange service provider in South Dakota. Moreover.
GCC's participation in the market for telecommunications services in South Dakota will promote

competition, which will lead to the development of new services and products over time.

WHEREFORE, GCC respectfully request that the Commission grant it a Certificate of
Authority to provide resold intrastate toll services within the State of South Dakota. Further,
GCC requests that the Commission approve its proposed tariff.

Respectfully submitted,

GCC License Corpora

By:
Jonathan E. Cani
Melissa M. Smith

KELLEY DRYE & WARREN LLP
1200 19th Street, Suite 500
Washington, D.C. 20036

Their Attomneys

DATED: March 18, 1999

DOOISMITMTIT2S.1 -6-




VERIFICATION

I am authorized to represent the Applicant in the foregoing application and to
make this verification on its behalf. The statements in the foregoing document are true of my
own knowledge, except as to matters which are therein stated on information and belief, and as
to those matters, [ believe them to be true. | declare under penalty of perjury that the foregoing

is true and correct.
a}':_m

Name: &) ’, /

Title: {xer.u{mc. :Dﬁ"cc{lr

Date:_feb. /7, /977

Swom and subscribed to
before me this _171™
day of February, 1999,

A AT

Lﬂumy Public

My Commission expires:_! 2 115 l""t

DCOLAMITMI 7944 |
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John W, Stantoa
Chilef Executive Officer

Robert Staplcten

Mikal J. Thomsen
Chief Operating Officer

Doaald Guthrie

Chief Finencial Officer

Alan R. Bender, Director
Senlor Vice President
Corporate Secretary
Geaeral Counsel

Cregg B. Baumbaugh, Dirsctor
Sealor Vice President/Corp. Development

Theresa E. Gillespie, Director
Senior Vice President

Pazricia L. Miller
David A. Miller
Vice President

Angzla Schwsb
Assistant C yporste Secretary

Les A. Tostevin

Officers and Directors

3650 131" Aveaus SE, Scite 400
Bellevue, Washington 98006

3650 131® Aveous SE, Suits 400
Beﬂ:vw."i'r't_l_hh;ﬁm 98006

3650 131" Avenue SE, Suits 400
Bellevue, Washington 98006

3550 131% Aveous SE, Sulte 400
Bellevus, Washington 98006

3650 131 Aveauc SE, Suite 400
Bellevue, Washington 98006

3650 131" Avenue SE, Suite 400
Bellevue, Washington 98006

1650 131° Aveaue SE, Suite 400
Bellevue, Washington 98006

3650 131" Avenue SE, Suits 400
Bellevue, Washington 98006

3650 131" Avenue SE, Sulte 400
Bellevee, Washington 98006

3650 131 Avenus SE, Sulte 400
Bellevue, Washingtoa 98006

3650 131* Avenue SE, Suite 400
Bellevue, Washingtoa $8005
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GE 1
State of Delaware o

Office of the Secretary of State

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF INCORPORATICON OF "GCC LICENSE
CORPORATION®, FILED IN THIS OFFICE ON THE TWENTY-FIFTH DAY OF
OCTOBER, A.D. 1994, AT 4:30 O'CLOCK P.M.

A CERTIFIED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO

THE NEW CASTLE COUNTY RECORDER OF DEEDS FOR RECORDING.

Edward ]. Freel, Secretary of State

AUTHENTICATION:
DATE:

2446744 8100 7282502

944203586 10-26-54




CERTIFICATE OF INCORPORATION
OF
GCC LICENSE CORPORATION

Pursusnt to the provisions of Section 102 of the General Corporation Law of the State of
Delxware, the following Centibeate of Incorporation is submitted for filing:
ARTICLE 1. NAME
The name of this corporation is GCC License Corporation.
ARTICLE 2. REGISTERED OFFICE AN" AGENT
* The respective names of the County and of the City within the County in which the
office of the Corporation is o be located in the state of Delaware are the county of
New Castle and the city of Wilmingron. The street and number of s2id registered office and the
address by street and oumber of said registered agent is The Corporation Trust Center, 1209

Onanee Strect, Wikmington, DE 19801. The name of the registered agent at such address is The
Corporation Trust Company.

ARTICLE 3. PURPOSE
This corporation is organized for the purposes of transacting any and all lawful business

for which a corporation may be incorporated under Section 102 of the General Corporation Law
of the State of Dclzware, as amended.

ARTICLE 4. CAPITAL STOCK

The suthorized capital stock of this corporation shall consist of 1,000 shares of Common
Stock with $.01 par value.

ARTICLE 5. DURATION
This corporation has 2 perpetual existence.
ARTICLE 6. PREEMFTIVE RIGHIS

Shareholders of this corporation have no preemptive rights 1o scquire additional shares of
stock or securities convertible into shares of stock issued by the corporation.

ARTICLE 7. CUMULATIVE VOTING

Sharcholders of this corporation shall not have the right to cumulate votes in the election
of directors.
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ARTICLE 8. DIRECTORS
The number of directors of this corporation shall be fir | in the manoer specified by the
bylaws of this corporation.
ARTICLE 9. LIMITATION OF DIRECTOR LIABILITY

A director of the corporation shall not be personally Hable to the corporation or its
shareholders for monetary damages for conduct as a director, except for:

a Any breach of the director’s duty of loyalty to the corporation or its stockholders;

b. for acts or omissions not in good faith or which involve intentional misconduct or
a knowing violation of law;

c under section 174 of the Delaware General Corporation Law, as amended; or
d for any transaction from which the director derived an improper personal benefit.

If the Delavare General Corporation Law is amended to authorize corporste action
fisrther efiminating or limiting the personal lability of directors, then the Eability of a director of
the corporation shall be eliminated or limited to the fullest extnt permitted by the Delaware
Genenal Corporation Law, as so amended. Any repeal or modification of the foregoing paragraph
by the shareholders of the corporation shall not adversely affect any right or protection of a
director of the corporation with respect to any acts or omissions of such director occurring prior
to such repeal or modificstion.

ARTICLE 10. POWERS OF INCORPORATORS

The powers of the incorporator shall terminate upon the filing of the Certificate of
Incorporation.

The names and mailing addresses of the persons who are to serve as directors until the
first annual meeting of shareholders or until their successors are elected and qualified are:

Alzn R. Bender Cregg B. Baumnbaugh
330 120¢h Avenne NG 330 120th Averme NE
Bellevisxs WA 98005 Bellevue, WA 98005

There E

B e
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G. Scott Greenburg
Ml.l Center

701 Fifth Avenue
Seattle, Washington 9810
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OFFICE OF THE SECRETARY OF STATE

CERTIFICATE OF AUTHORITY

1. JOYCE WAZELTINE, Secretary of State of the State
of South Dakota, hereby certify that the Application for
a Certificate of Authority of GCC LICENSE CORPORATION
(DE) to transact business in this state duly signed and
verified pursuant to the provisiocns of the South Dakota
Corporation Acts, have been received in this office and
are found to conform to law.

ACCORDINGLY and by virtue of the authority vested in
me by law, I hereby issue this Certificate of Authority
and attach hereto a duplicate of the application to
transact business in this state under the name of GCC
LICENSE CORPORATION.

IN TESTIMONY WHEREOF, I have
hereunto set my hend end
affixed the Great Seal of the
state of South Dakota, at
pierre, the Cepitel, this
Movember 10, 1994.







Corporate Profile

Company Description:

Headquarters:
Executive Team:

History:

Industry Statistics:

YY western'
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Western Wireless Corporation (NASDAQ: WWCA) is a leading provider of
wireless communications services in the western United States. The
company owns and operates wireless cellular phone svstems marketed
under the Cellular One® national brand name in 15 states west of the
Mississippi River. Western Wireless also owns seven licenses auctioned by
the Federal Communications Commission in 1995 to provide personal
communications services (PCS). These licenses extend the company’s
geographic footprint to 22 states anv’ enable Western Wireless to offer
high-quality, digital, two-way wireless communications services under the
VoiceStream™ Wireless brand name.

[ssaquah, Washington

* John Stanton, Chairman and Chief Executive Officer

Don Guthrie, Vice Chairman

Bob Stapleton, President

Mikal Thomsen, Chief Operating Officer

Theresa Gillespie, Chief Financial Officer

Cregg Baumbaugh, Senior Vice President, Corporate Development
Alan Bender, Senior Vice President and General Counsel

Western Wireless owns cellular and PCS licenses covering about

25 million people and 41 percent of the land in the continental United
States. [t owns and operates cellular systems in 57 Rural Service Areas
(RSAs) and 16 Metropolitan Statistical Areas (MSAs) with a combined
population of about 6 million. The company also owns licenses to provide
PCS in seven Major Trading Areas (MTAs) — Albuquerque-El Paso, Denver,
Des Moines-Quad Cities, Honolulu, Portland, Oklahoma City and

Salt Lake City — with a population of about 19.5 million.

Western Wireless was formed in July 1994 twough the combination of
Pacific Northwest Cellular and General Cellular Corporation. hnrﬂ:!uu?“
two years, the company has grown from about 320 employees

than 14,000 subscribers to more than 2.000 empioyees and 270,000
subscribers. In May 1996, the company completed an initial public offering
of 12.65 million shares of common stock and a public bond offering. The
two offerings raised nearly $430 million to continue the development of
Western Wireless’ cellular and PCS businesses.

The cellular industry is 12 years old. More than 40 million (one in eight)
Americans own a cellular phone. The Personal Communications Industry
Association predicts that new personal communications services will
combine with existing wireless services such as cellular and paging to
fundamentally change the way Americans communicate. Industry analysts
197 million by 2005.
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Western Wireless has
been the first to offer
PCS service in its
merkets — a strong
competitive
advantage.

Western Wireless: Redefining How People Communicate

In an increasingly mobile society, wireless communications has become one of
the fastes{ growing segments of the communications industry. More than

40 million (one in eight) people currently enjoy the benefits of untethered
communication that cellular service provides.

With the introduction of personal communications services ( PCS). the rapid rate
at which businesses and consumers are adopting wireless communications is
expected to continue.  This explosive growth can be atributed to the fundamental
need that wireless communication addresses — people want to feel empowered
over their communications and are looking for solutions that offer quality, value
and reliability. In short, wireless communication is redefining how people
communicate.

Western Wireless Corporation has emerged as one of the leading wireless
communication service providers with its unique combination of cellular and PCS
licenses and more than 270,000 subscnbers throughout the western United States.
The company’s strategy is to offer the optimurn technology for a particular
geographic area - concentrating on rural and small metropolitan areas for its
cellular service and more densely populated areas for its PCS service. The
company owns cellular and PCS licenses covering about 25 million people and
41 percent of the continental United States.

The key to Western Wireless' success has been its focus on high-quality enhance: @
service offerings and an aggressive growth suategy. Western Wireless has been
the first to offer PCS service in its markets — a move the company belicves
provides a strong competitive advantage. [n February 1996. the company
launched its PCS service under its proprietary VoiceStream®™ Wireless brand in
Honolulu, followed by the summer 1996 launches of its PCS service in Salt Lake
City, Albuquerque and Portland. The company is slated to roll out service in the
Des Moines/Quad Cities and Oklzhoma City markets by the end of 1996 and in
Denver in early 1997.

The company's cellular service, marketed under the Cellular One® name in

1§ western states, has grown from less than 14,000 subscribers and $18.4 millior
in revenues in 1993 to more than 270,000 subscribers and $135.1 million in
revenues. By concentrating on rural and small metropolitan areas for its cellulas
service, Western Wireless can cover large geographic arcas with relatively few
cell sites, thus providing cost-efficient wireless service. In addition, because
cellular operations in rural and small urbaa markets were licensed and develope
later than major markets, cellular penetration is presently lower and subscriber
growth rates are significantly higher than in the larger urban markets.
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Western Wireless
owns cellular systems
in 57 rural service
areas and
16 metropolitan
statistical areas,
and PCS systems in
7 major trading areas.

By taking advantage of the existing business infrastructure established for its
cellular operations - including centralized management, marketing, billing and
customer service functions — Western Wirel2ss has been able to offer PCS
services and features not currently provided by cellular operators.

Western Wireless is committed to becoming the premier wireless communicatic=
service provider with a focus on:

Quality: Providing high-quality technical, sales. administrative and
service expertise.

Growth: annm:mﬂmgﬂwmumwmm
aggressive selling, prudent acquisitions and excellent custome=
care.

Profitabiliry: Commitment to delivering an outstanding return on investme=:
to skareholders by providing superior products to its customess
eaming customer loyalty and operating with an entrepreneuris. §
spirit. :

Company History

Based in [ssaquah, Wash., Western Wireless was formed in July 1994 through =
combination of MARKETS Cellular Limited Partnership, which operated as '
Pacific Northwest Cellular, and General Cellular Corporation. Western Wirelzs:
owns and operates cellular communications systems in 57 rural service areas
(RSAs) and 16 metropolitan statistical aeas (MSAs) in 15 states — California
Colorado, Idsho, lows, Kansas, Mianesota, Missouri, Montana, Nebraska,
Nevada, New Mexico, North Dakota, South Dakota, Texas and Wyoming — =’
an aggregate population of about 6 million. In 1995, through the Federal :
Communications Commission (FCC) auction of broadband PCS licenses. Wes:2
Wireless acquired licenses to provide PCS in six major trading areas (MTAs) —
Albuquerque/El Paso, Des Moines/Quad Cities, Honolulu, Oklahoma City,
Portland and Salt Lake City. Westem Wireless purchased the Deaver MTA in
June 1996. :

Western Wireless' management team comprises some of the early pioneers i <
wireless industry, including John Stanton, chairman and CEQ, who was a fou=
and COO of former industry giant McCaw Cellular. The other team members
Donald Guthrie, vice chairman; Robert Stapleton, president; Mikal Thomsen.
COO: Theresa Gillespie, CFO; Cregg Baumbaugh, senior vice president; and
Alan Bender, senior vice president and general counsel — share Stanton’s
entreprencurial spirit and long, successful track record in building a thriving
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Many industry experts
predict that wireless
communications will
become the preferred

method of voice
communications.

Since its founding, Western Wireless has grown to more than 2,000 employees
throughout its headquarters and 70 local sales offices. The company raised nearly
$430 million through an initial public offerihg and a concurrent debt offering in
May 1996, which was underwritten by Goldman, Sachs & Co.; Donaldson, Lufkin
& Jenrente Securities Corp.: Memill Lynch & Co. and Salomon Brothers Inc. The
company is traded on NASDAQ under the symbol “WWCA."

The Wireless Communications industry

Broadly defined, the wireless communications industry includes one-way radio
applications, such as paging, and two-way radio applications, such as cellular
telephone, PCS and enhanced specialized mobile radio (ESMR), which use a
variety of radio frequencies to transmit voice and data. Since its introduction in
1983, cellular service has grown dramatically and now dominates the wireless
communications market with more than 40 million subscribers.

It is estimated that about 2 percent of all phone calls are originated or terminated
on a wireless phone. However, this percentage is expected to grow significantly,
as carriers boost capacity and coverage and add enhanced ser sices. [ndustry
experts predict that PCS will play a critical role in the expansion of the wircless
market into new demand segments. The additional spectrum, lower prices and
increased pace of service-innovation generated by the addition of new PCS
carriers are expected to contribute to rapid market development.

Because wireless devices are fundamentally a more efficient and effective way to
communicate by offering consumers increased mobility, many industry expens
predict that wireless communications will soon be the preferred method of voice
communications. Consumers are demanding more control over their
communication. and wireless service is a cost-effective means to meet that need.

Celiular and Personal Communications Services

The FCC licenses two principal services for transmitting voice and data signals -
cellular and personal communications service. Cellular service provides high-
cuality, high-capacity service to and from mobile, portable and stationary
telephones. Cellular handsets are affordable and easy-to-use, and offer importan
benefits to both business and residential,coasumers. Fully equipped, rmflu-uﬂ
cellular systems are capable of handling thousands of calls and can provide
service to hundreds of thousands of subscribers in a given market.
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Many cellular systems today are limited in their capacity due to their use of
analog-based radio transmissions, although many carriers are currently in the
process of upgrading to digital technology. Digital systems convert voice or data
signals into 2 stream of digits that is compressed before transmission, enabling a
single radio channel to carry multiple simultancous signal transmissions. An all-
digital system will provide customers with enhanced capacity, greater call quality
and advanced data-communication fearures.

PCS is a term commonly used to describe a portion of radio spectrum

{1850-1990 MHz) used to provide wireless communications services. PCS will
initially compete directly with existing cellular telephone, paging and specialized
mobile radio services, but will also include features that are not generally offered
by cellular providers, such as data transmissions to and from portable computers,
advanced two-way paging services and facsimile services. Western Wireless aims
to be the first direct wireless competitor to cellular providers and the first to offer
mass-market, all-digital mobile networks.

While PCS and cellular systems use similar technologies and hardware, each
operates on different frequencies and may use different technical and network
standards. The most common digital standards to be implemented by PCS
carriers are GSM (Global System for Mol le Communications), CDMA (code
division multiple access) and TDMA (time division multiple access). Westem
Wireless has 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 network equipment are far less expensive
than for other digital standards, and are more reliable and more widely available.

Western Wireleas Service Offerings

VoiceStream™™ Wireless Personal Communications Services. With
VoiceStream Wircless, subscribers can stay “Ahead of the Current ™ with such
enhanced features as answering service and two-way text and numenc messaging
caller ID, call waiting and call hold, digital encryption to prevent fraud and
eavesdropping, “smart card” technology, wircless data transmission and extendec
battery performance. VoiceStream service comes with a wireless digital phone
equipped with a built-in answering machine and pager that can link subscribers u
their computers 1o allow them to fax, read their e-mail and access the [ntemet.
The phone, which is smaller and more feature-rich than most cellular handsets,
also allows subscribers to read messages right off of the display - with increasec
clarity and privacy. Monthly service paciges range from $20 with 30 free
minutes of airtime to $210 with 1,000 free minutes of airtime. Uptional features
such as “weekends free,” call forwarding and enhanced voice mail service, also
are available.
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Western Wireless'

Cellular One®. Western Wireless markets its celluler products and services
under the name Cellular One, the first nations * brand name in the cellular industry
that is curently used by a national coalitiod's / 507 cellular licensees in all

50 states.” Western Wireless offers its subscribers high-quality cellular
communications. as well as several customer calling services, including call
forwarding, call waiting, conference calling, voice message storage and retrieval,
and no-answer transfer. In addition, subscribers can access local government
emergency services from their cellular handsets ~ free of charge — by dialing 911.
Monthly service plans range from $29.99 with 80 minutes of free local sirtime 1o
$229.99 with 1.000 minutes of free local airtime. Voice messaging service also is
available.

Executive Team

John Stanton. Chairman, Director and Chief Executive Officer

Stanton has spent much of his career in the wireless industry. Prior to helping
form Western Wireless in 1994, Stanton was CEO and chairman of the board of
General Cellular Corporation. He also has served as chairman of the bossd and
CEO of Pacific Northwest Cellular, Inc., and as director of McCaw Cellular
Communications and LIN Broadcasting. From 1983 to 1991, Stanton served in
various capacities with McCaw, serving as vice chairman of the board from 1988
to 1991 and as chief operating officer from 1985 to 1988. He also is a member of
the board of directors of Interpoint. Inc. and SmarTone in Hong Kong. Heisa
trustee of Whitman College and a director of the Cellular Telecommunications
Industry Association.

Donald Guthrie, Vice Chairman

Guthrie came to Western Wireless from McCaw Cellular, where he served as
senior vice president and treasurer. Guthrie also served as senior vice president- &
finance for LIN Broadcasting.

Robert Stapleton. President

Suplmmaduptuidmofcmuﬂ&umcmnim:r:u Wcsf-un
Wireless' formation. From 1989 10 IMMmadinuriump.mammm
General Cellular, including chief operating officer and vice president of
operations. Stapleton previously was employed by mobile communications
subsidiaries of Pacific Telesis, Inc., which now are affiliated with AirTouch
C =
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Cregg Baumbaugh, Senior Vice President - Corporate Development

Mikal Thomsen. Chief Operaring Officer

Thomsen was a director and chief operating officer of MARKETS Cellular
Limited Partnership prior to joining Western Wireless. From 1983 to 1991,
Thomsen held various positions at McCaw Cellular, serving as general manager
ofits international division from 1990 to 1991 and as general manager of its Wes:
Florida region from 1987 to 1990,

Theresa Gillespie. Chief Financial Officer

Gillespie was CFO of MARKETS Cellular Limited Partnership prior to the
formation of Western Wireless and previously served as CFO of certain entities |
controlled by Stanton and Gillespie. She also served as senior vice president and
controller of McCaw Cellular.

Prior to the formation of Western Wireless, Baumbaugh served in various
positions with General Cellular Corporation, including vice president of business
development. He previously was employed by The First Boston Corporation.

Alan Bender, Senior Vice President and General Counsel

Bender joined General Cellular Corporation in April 1990 as senior counsel and
was named secretary in June 1990, general counsel in August 1990 and vice
president in March 1992. From 1988 to 1990, Bender was vice president and
senior counsel of Equitec Financial Group, a subsidiary of PacificCorp. Inc.
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Consolideted Balance Sheels
{Codars in thousands)
{Unaudied)
September 30, Decamber 31,
1698 1987
ASSETS
Currerd sauots:
Cash end cash equivalents s 25243 § 16,450
mmmumummu
$14,316 and $0,931, respectively 58,359 55,652
o np S
Prepeid expanses and cther curment assets
Tokz! srent essets i _ﬁ'
Property and equipment, net of scoumuiated depreciation
of $522 380 and $221,031, respactively 708,640 699,120

Licenaing cosis end other intangible esets, net of accumuisied

mumuﬂmw
ivasimants in end advances o unconsolidsied efifiates

H.'IH
Ofhwr caselds 11
rﬂ_‘%‘ e
LIABH ITIES AND SHAREHOLDERS' EQUITY
ApcouTds paysble s zo.m $ 11.519
Totsi curvent EabiSties

Long-garm deiit 1,415,000 1,395,000

Mirorily Intarest in consolidetsd subsiBary £1210

Sharehoiden’ eguity:
Prefaved otock, no par value, 50,000,000 shares euthorized,
no shores issved o 9 cutstanding
Common stock, no pa. vaiue, 300,000,000 sheres authorized;
Class A, 37,484,111 and 22,201,338 shares lssued and outstanding,
raspaciively, and; Class B, 38,431,528 and 53,431,163 shares issued

end oulstanding, respeciively 800,049 675,056
Dalurved compenssiion (1,310) s,
Toial sharsholders’ equity 1 1



WESTERM WIRELEZE CORPORATION
Corpofideted Stxiements of Cparstions '
{Dolars in Bocsentt croegd per shary ceto)

(Linserfec)

Three montha ended Mane mondhe endod
September 30, September 30,
1608 1987 _ . 1sss 1997
Reverves:
Subscriber rovenuas $ 118233 § B1EN § X400M § 200517
Roemer ravenues 2;.",“2 :z.m :’:.;l;‘ﬁ 21810
sales and other revenuas 1 4
sy e — o e e —a
Opersiing expenses:
Cost of service 28,705 24,040 75,028 68,663
Cost of equipmant salss 30,507 21989 o7 57,408
Ganeral and sdministrofve 40,238 28,680 120,546 78,849
Saden and markelng 44347 n2s 113,843 £8,254
Deprscistion ord svoriizadion 40282 37,305 1
Operating loss (24.618) (38.233) (Sa830) _  (120809)
Other income (mpense):
interes! and financing expenss, nat (31,609) (27 289) (93.488) {&7.797)
EqQuity in net loss of unconsolidsted

s @.841) o @ @)

Minorily interest in nat ioss of conaclidated
subsidiary

e RN —
Mot loss $ __(e067y) $ (S804 $ (08883 $ (183.241)
Basic logs per comymon share $ (0es) s (0o 3 @20 3 @7%)

Wisighied average common shares used in
omputng besc e por common here _TSSTIO __Toosnooo TN _ T0O04000




Opéraing sctivites
Nat iss

Adusiments to reconcie net loss 1o nat cash

usad in operating activities:
Daprecistion and amortization

Employss equity companeaion
Equity In net loss of unconscidsted afilisies
SSnority interest in net loss of consolidated subsidiary

Other, net

Changes In oparpiing sssots and labiities, net of effects

et sctvitiss
Purchase of property and equipment

Addzions o lcensing costs and other intangible assets
Acoulaiion of wirsltes properties, nel of cash scquined
irveniments in end advances to unoonsoidated effilising

Ratmd of ceposl hat! by FCC
Other

Met cash used in Investing activities

Franing ecliviies:

Procseds from lzsuence of common stock, net

Agfiions o long-term cabt
Repaymwant of detl
Dsisrred fooz, nad

Sancing
Procseda fom sads of minority interest in conaofidated

aubeidiary, not

Mot cash pros Jad by financing activilies

Chirgs i ensh s cozh equnaients

Cash and cash equivelents, beginning of period
Cash and cast aquivatents, ond of period

Nina months ended
September 30,
1868 1897
$ (168,883) $ (183241)
115483 96027
1,630 1,402
21,12 7,107
(29.285)
3110 2,862
(2.387) (14.565)
12.964 (€.083}
(3.821) (214)
E’@ %"‘"’
(151,808) (@7e.9%8)
(20,025) (54,820}
(35,345) (849)
(21.1885) (50,851)
7.T40
—emwy @
805 TS
430,000 427,000
{410,000
(5.058)
70D
— e —aw
8,784 (33,385)
15,459 54,895

Lm0 2 A,




another BTA under ks PCS brend mams.

The Compeny siso holds infsrests in eniliss which oan end operaie wirsiess icensss in cortain
coanvdries, inchuding Georple, Gihana, losiend, end Laivie. In addiion, the Compeny has interests in entilies which
hisve baen poerded wirsleos Goansss in ralond, Crostis ond Haltl

The Compeany = considering sfiematives o s curment caplisd struchare es further discussad in (oolnote
1M

The Conpany expects b incar gigniicant cpersiing loeses and 1o gonerste negaiive cash Sows from s
PCS operating sciiviies wihie | develops and constructs s PCS systems snd bullds 8 PCS customer baps.

The ecoompanying intarim comsolideted financial statements and e francisd iInformation included hersin
oo unauditsd, but reflect of adhmtments which are, In $ie opinion of management, necsssary for & fair
presenteiion of the fencisl posiion, meults of cperafions end cash fioas for the poriods preseniad. All suth
adnimerds sre of o normed, recuntng neture. Fesuds of oparations for indenim periods prosanted hersin sve not
necesserly indicaive of resulls of operstions Lr e enfre yesr. For furfher informeticn, refer 10 o Compeny's
errual audied finencie! stetsmenis and focinoles B:erelo for the year ended December 71, 1997, condeined in G

1 Semmery of Bigeifi-ant Accousiing Polcies:

Loms per common share:

Loss per commen shwre ks csiculstod walng B weightod sversge number of shares of outstanding
conumon stock during e poriod. The numbor of sheres culstanding has besn csiculsied bmsed on the
“d“d”m“hﬂ“ﬁh’huh:i—

por

wirsioss Icensss 10 8 join! venture, wihich cocurrsd & B rst querter of 1508,

Cazly paid for infevest (nat of amounts ceplisfired) wes 3531 milion and $50.7 milllon for the nino mondhs
orsded Beplamber 30, 1998 and 1597, reapeciively. inderest capiislired wes $0.4 miEon snd $4.0 milion for the
e monihs enciad Sapleraber 30, 1998 end 1997, respeciively.




WESTERN WIRELESS CORPORATION
Notes to Consolidated Financial Statsments
{Unaudited)

2 Semmary of Significont Accounting Policles - (continued):

Recissafications

Cartain amounts in prior year's financial statements have been reclassified to conform o the 1998
preserdstion

Recently ssued socounting stendards:
in June 1968, the Finencial Accounting Standards Board issued SFAS No. 133, “Accounting for Derivative
irstruments and Hedging Activilies.” It requires the recognition of all darivatives as alther asuats or lablittss end
the meansermen! of hoss insiruments st fair value. The required adoplion period is affeciive for the lssuance of
the Company's Merch 31, 2000, qusrterly financial stalements. The impiomentation of SFAS No. 133 is not
apeded o have o maderdsl impact on the Company’s financial position or results of operslions.

The Amorican insliiule of Certified Public Accountanis (AICPA) recently lssued Statement of Posiion

(S0P) 88-5, "Reparfing on the Costs of Start-Up Activities.” This SOP provides guikiance on the finencial reporting

of siart-up costs and organizationsl pciivities. It requires costs of stari-up activities and organizsiional costs o be

“‘ @Mﬂﬂhmmﬂdunﬂﬂh“pﬂmw“dm
o :

3. Property end Equipment:
Proparty and equipment consists of:
(Dofars b Sousends) wu Wﬂ,
Land, bulldings, snd improvements 3 21841 8 T 20408
mww 761,038 mﬂ
YR i o

Construction in progress %ﬁ ﬂ?ﬁ

Deprecisiion expense was $35.2 millon and $33.8 milion for the thres months ended Saptember 30, 1008
grm.m.mhm.nn-mmmmuummm Seplamber 30, 1988 and




The Company hes a $950 milion credil faciity with a consorium of lenders (the “Calluler Credil Faciity™),
in B form of @ $7860 milton revoiving credit loan (the “Celular Revoiver”)
“Caliutar Term Loan"™).

in June 1998, a wholly cened subsidiery of VioiceStream (the “PCS Borrower”) entered into 2 §1 bilion
crod facilty with a consortium of lenders (the “PCS Credit Faciity”). The PCS Credit Faciity consists of $500
million In revolving credit and $260 milion in & deleyed draw term loan (collectvaly the “PCS Revolver”), ahd o
I!iiﬂigfﬂaiinﬂwuﬂiigiiﬂﬁi
!Iil’agiiﬂ 1898, or lose sccens 0 such. in addilion, the PCS

Rovoher and e PCS Term Loan sre due in their enlirely on December 31, E!EBE
respeciively. The PCS Credit Feciily alvo conlains certain financial covenants, wiich, among other things, impose
iﬂtlﬁfltilii!i;g

Iill'iﬂ'lﬂi be made as a Base Rale Advance or Eurodoliar
Advence. Under the PCS Credt Fecilty, intorest is psysbis &t en sppiicatis margin in excess of tio prevading
raie. The sppicable mangin on the PCS Credil Fecilly s determined quarierly besed on cortsin events and the
leverage rafio of the PCS Borrower. As of September 30, 1998, of lvans under #he PCS Credit Feciity had been
i!:!‘iiﬁiili#li'i!




WESTERM WIRELESS CORPORATION
HMotas to Consolidated Financlal Statements

6. Commbtments:

Future minimum payments requined under operating leases and ag. _emenis that have inlisl or remaining
noncancoliable lerms in excess of one yesr as of Seplember 30, 1958, ae summarizad below (dollars in

housands).
Three months ending Decomber 31, 1808 ... 8125
Year ending Decerber 31,
I o e et i S A A L A A TR S S amm

Aggregate renisl expense for & opereting leases was epproxdmaisly $8.8 milion and $7.0 mifon for e
woe months ended September 30, 1998 and 1097, respectively, end $23.5 milion and $20.6 millon for the ning
moniis ended Sapmsber 30, 1968 and 1897, respeciively.

opproximetsly $374 milion under all of these agresments, of which approodmetely $26 millon is cutstanding.

The Cormpa.sy has various cther purchese commitments for matsrials, suppies and ofwr Boms inciderital
© s onfinmy course of business which ars nelther signiicant individually nor in the aggregste. Such
compriinonts ro rot ot prices iy eecess of cument marknd valos.

6. Eimorzy Imterest bn Corsolidsted Subsidisry:

In February 1608, Sw Company emd Bs subsidisry, VolceSiream, consummated sn sgresmont wilh
Hudchison TelecommumicaSions Limled (HTL") end o subsiSary of HTL (the “HTL Subd") pursusnt fo which Sm
HTL S purchassd 19.9% of VoiceStream for an sggregeds purchess price of $248.4 miion. The Cosmpany end
VeioeGiresm heve swndsd corieln outstending financing sgroements 0 which ey ore subject, &=xd uniess
ofvensizo sgread 1o by HTL Sub and tha Compeny, mellver the Compasyy mnor VoiceStream shadl hewo eny Babiily
regarding any intisbiedness of the ofwr. Tha HTL Sub has e right o designete two disecions 10 & isn person
_zmummmmwmn respect i certain ransacSons arxd
aclions of VoiceStream.

7. Shassholders’ Equity:

During fhe nine months endad Septamber 30, 1908, the Comparty lssued 163,138 shares of s Class A
Common Siock 28 8 resuil of empioyes $iock opiions Thet wers ssessTined.

in May 1998, he Company compisted 8 secondary cffiering on form 5-3 (he “Secondary Offering”)
13,015,000 Cisss A Comsmon Stock shaves (including on over-afiotmant exarcisad by the
Comspony ¢! not sue sny new primury sheres and recshed no proceeds from the Secondery
wares wore ofieved by cartsin sharshoidwrs of e Compeny who siscted o convert & poron of Clegs
Comezon Siock into pubiicly treded Ciass A Comwnon Siock for ssle pursuant o b registrafion steternent.

et T of mecegament of the Company sold any thares in the Secondary Oliering.

i




WESTISUM WIRELESS CORPORATION
Wotss tc Tomcoid=od Finorclal Flalsomsssis
{UinacNo)

7. Diraretwoldiers’ Equity - focetiossl:

in February 1908, Bw Compeny seceived addBional peid in capital of spprosamately $123 2 miion related
© 6w sale of 3 10.9% imtwest in VoicsShesm This represents Ow armownt in excess of e book value of
VeiceSiream for e 15.9% intovest purchased by B HTL Sub.

0 Jerecary 1598, B Compary issund 100,000 Class A Common Stock shares 10 cartain key execulives
peuent 10 on Exscuive Reerictod Stock Plan. ‘

G Acguinitioms:
The Commpeswy b3 sipasd s sgrsemrent ©© purdlase the cefuter Boense and operations of e Wyoming 4

These purthanes e paud@ng approval Som Bve Fedaral Communications Comenission (FCC™). The Comgary
crverly cosraies e Wyaning 4 RSA oier en itevin Operaing Auhorly (TOA') from the FCC.

in B Biird quarier of 1998, Pe Compeny perchmend Bwe celiuler Ecanse and oper Jons of the Coloredo 4
REA for epprosimmtuly $18.5 million in cush. This ismescifon was scoounted for using e purchess method. Tha
resuli of oparvions of e propusty sofuired e inchedsd in e Connofteied Stetems.¥ of Oparadions om the

= of ooquieSion.

in T sscond qutyr of 1998, Sw Company purchased fwe calbder Ecemse and operafions of
hsbrosin 6 RSA for spprocimately $15.5 milon in cash. Prior to e porchese of the Mobraska 5 RSA,
Compuny operaied this mardat under an I0A fom e FCC. This temsacSon was scoounted for using

pdare metnd
£ Terern Eirsloss beseetiomal:

B Jare 1599, & wholy ceesd setwidey of O Conpony, Wosten Wieines Intenaionsl (WWT),
coummiceSon lceneg in beid. Tho mmoest bid by te belond Partnerahip on this koorse wes $1682 milion,
sty redsid foes. The Booray hes not yet boe graied.

In the thind Quarior of 1688, WAL, Bwough o sepasaie minorlly interests in perinerchips, was granied
Ecarses o provide wirelsgs comemunication servioes in Haill ond Crostia.

8. Othsr Traacactions:

In &y 1968, VoooSireom entared inio an agrvemant 0 form a joint vendare with Burd parbes Bl will

ocpmule owisin PCS icenses in the coulh Tess mgon under be VoicaSreem brand neme  VoiceStresm's

cumerchip percentage wil be less Ban 25% wih an inlisl cordution D e venre of cortan boermes Taf it
=chased in B FOC's D and E Biock susction with & cost of approdmastely $2 5 milion.




WESTERN WIRELESS CORPORATION
Notes to Consolidated Financlal Statements
(Unaudied)

10. Other Transactions - (continued):

During the second quarter of 1998, Cook inlet Western Wireless PV/SS PCS, LP ("Cook inlet PCS"), a
partnership in which a subsidiary of VoiceStream holds a 49.9% limited partnership inlerest, participated in the C
Biock restructuring cptions provided by the FCC. The FCC provided for various options, two of which were (1) the
option Io retum o the FCC entire licenses purchased in the C Biock auction and be relieved of 100% of the related
dabl (“Arnesty”) or (2) to retumn 15 MHz, from a total of 30 MHz, of the licenses purchased in the auction and be
relieved of one half of the relaied debt ("Dissagregation”). Of the icenses purchased in the C Block auction, Cook
iniel PCS choss Amneasty for the two BTAs in the Dallas MTA and Dissagregation for the remaining 11 BTA
Fcenses. This resulied in a reduction of Cook Inlet PCS's debt of $20.1 milion and a gain of $§3.9 million, due to the
refroactive adjustiment of interest due on the relsted debt, the effect of which reduced the equity iosses picked up
by the Company for the second quarter operations.

in the firsl quarier of 1098, the Company was granted 52 Local Multipcint Distribution Service (LMDS)
Ecanses that R was the high bidder on in an FCC suction. The Company paid approdmately $14.2 million for these
Ecanses.

11. Ruling Request Filod with the intemal Revenue Service:

The Company is considering aliematives 1o s curment capital siructure, one of which is a polential spin-
off of ks 80.1 percent cwnership interest in VoiceStream 10 ks shareholders on a tax-free basis. In connaction with
such consideration, the Company has filed & request for ruling with the intemal Revenue Service ("IRS") as o the
tee-free nature of such spin-off. Such 8 transaction would be subject to numerous condiions including, among
eihers, the receipt of a favorable IRS ruling, final approval by the Board of Directors of the tarms snd condilions of
any such ransaction, certain government and third party approvals and review by the Securities and Exchange
hmrﬁt‘:'}dmsecﬂm There can be no sssurance thet such potantial tax-free spin-off wil
conmumynaind.




Bom 2. MAMAGEMENT'S (NSCUSSION AND AMALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OFERATIONS

Cautionary statement for purposes of the ~Safe Harbor” provisions of the Private Litigation Reform Act of
Statoments conisined horsin thel are nof besed on historicel facl, inchuling withou! Emidstion sisiementis
uﬂﬂumuﬁu'm'u'm'm.'m'marwmm
of simier import, conséiute Torward-ooking ststaments” within the meaning of the Privale Securiies Libgation
Reform Adt of 1855, Such formard-looking ststements invalve known and unknown risks, uncertainiies end other
ﬁtnﬂma-haﬂm“amhh“mmwmm
events or developments exprossed or implied by such forwarg-ocding siatements. Such faciors inciude, smong
cthers, the following gensral economic and business conditions, both nafonally and in the regions in which
Whstorn Wirsless Corparation (the “Company’) operates; fechnology chenges. compebion, changss in business
siralegy or development plans; the high lsverage of the Compeny,; the sbilty lo attract and retsin qualiied

reguistions and changes in, or the fadure lo comply with, govemmentsl

referenced in (he Company's flings with the Securiies and Exchange Commission. Given thess uncertainties,
resders ere caulioned not to place undue reliance cn such forward-looking statements. The Compeny discleims
any obiigetion fo update any such factors or 1o pubiicly sancunce the resull of any revisions ko any of the forward-
Ipoking ststsments contained horedn to reflect futire resulls, events or dovelopments

The following s a discussion and analysis of the consolidated finencial codibon and results of operstions
consolideied finencial sialements and

inlerests in joint ventures which cwn PCS flicensss in 22 BTAs, one of which is operational and

partnership

wummnmm—uhﬂnmwmsmmn

gm“m_ndmumm“-muuuhnmmmnd
opersiions.

mmumum»:-:uunwmummh-wdm
and operate in rural markets while s PCS systems did not commence cperaions untl 1896 and operate in urban
marksts.

Hdwhmm-ﬂu—mmwnimm 1887
Celtider Operslions
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mummdm.nmwmwmu.ﬁwuu
sfifates (coliacively “Triad™), the colifer business and assets of 12 Rural Service Aress (RSA") in Texss, Utsh,
Okishoma and k.nnesota. Therelore, the operating results of the Compeny’s celiuior business compared o the

The foliowing table sets forth certain financial data as & relstes 1o the Company’s celular operstions:

Subrecriber sovarues 5 B 5 essm B5% $ 241,802 § 173,400 kT4
Foamar prvenuns n2 1228 A% 44,800 Fif 1] an&%
Egsipment arvd olhar
revernses 5,450 s 8% | nsw e 1
Total Reverases TE11364 § 8L “$X0e SI0gRE
Cafuder Operaiing Exponses:
Caost of pervics $ HA1s § 12905 101% $ #0013 $ M7 1w
Cost of ecpipmon Soles .47 T.082 304% 24204 D044 09%
Gereral end adméniciraive 23 15873 205% 84,381 Q4w S1.8%
Spdea erv! markedng 21,504 1585 T 58200 L300 k4.3
Deprecislicn end srmordzason 0,199 18,730 s 54,2041 fona] 0.0%
Tolcpersingepensss & 69,188 & 61083 “IMLTE SN
EBITDA § 405 § N8 41.0% $ 112801 § a0 S4.0%
Al ST TERTERED e el wemeTa
Celisdler Revenuss

Both e fhree and nine month increase in subscriber revenues ame primerly dus © the 45.5% growth in
e number of ending subscribers &t September 30, 1698, compared o Septambrer 30, 1907, offset by o dacrease
in e averzge monidy subscriber revenue por Sversge subscriber. Average monthly subacriber revenus per
sversge subetriber was $47.05 for the three months endsd Septamber 30, 1898, a 11.7% docing from $53.28 for
e Svss monihs ended September 30, 1687, The rine monih everage monihiy sabtcribor FEwenua per svarege
subecriber wes down B.8% b $47.11 fom $51.63 in 1897. Over Bw past fow yeers The cofiuder industy ss 2
wholp bes slvo shoon 8 decliae in te swerago monldy cefuder eubsaiber revanue par suecrSer.

Ther incresse in somm revenuss for B Sves months ended Soptember 30, 1693, can be slribulsd o e
ssssonad incresse iIn mamng tafic in addiion v e sessonal increase ceen in B Bwoo monlhs endod

Sopiamber 30, 1992, for bolh B Swse and nine monih pariod, a signiicent porfon of B incresse in roaming
trafic is & ress®t of the acguisiion of the Tried REAS.

Eguipmen! ssiza for bofh e thves and nina months ended September 30, 1088, which consisls primarily
of handest sales, i"cressad primarly due 0 the incTesse iy e number of handsets soic! dus o he growth in
subscrbers.

Calialor Opsrating Expenoes

The incresse in cosl of service is primariy sirbutable 1o the increased cosis of muintaining the
Company's cpanding wirsloss rebaork to support the lerger subscriber bese, offset by a slight raduction in the
rates poid by the Company © eccess local eschenges and long distance carrier faciilies. Whils cost of sarvice
increassd, i decresssd o5 & poroesdnge of service revenues 0 13.4% for the Bwee months ended and 13.6% for
o nins months ended September 30, 1998, Whaveas, the three and nins months ended September 30, 1997
ware 15.3% end 0.0%, respaciively. These decreases are dus primarily to efficiancies gained from the growing
subacriber bese.

Cost of equipment seies incressed primarily due 10 the increase in handsets sold, offset by & decrease in

o averags cost of handsets, for both e thres and nine months ended Seplember 30, 1888 compared to the
same pariods in 1967,




The Company’s genernl and sdainisiredes cosis e prncipally varietle costs, (hat is costs that will vary
ulh B bbvel of subacrBers. The ixcvesse n 0o doliers s prtmerly afrbulbie 10 e incresse in costs
essccisted with supporiing a leger mbecriber base. Hosewer, B genoral end sdmInStElive Cost por Gversge
swbeoriber decressed dus o efickncies guined fom & Wrper subscoriber base. The general and adminisiralive
monlidy cost per Sverage subscriber decemsed o ST2.75 send 31254 for e Tywe monis and nine mondns
endad Septerber 30, 1968, compared b $12.00 and $12E3 fr e Swee monihs and e months ended

Seplember 30, 1997.

The ncoesse in suies and surising costs & prenarly due D he nomese N subscribers added duning B
Swes end nine monfhs ended Saptessber 30, 1998, compared 0 Be same penods 1 19597 Sales and markeding
cosl per net subsoriber added, inchafing e loss o0 eguipment ssies inCreased © 3341 for e Pree monihs
ended Seplomber 30, 1998, from $555 for e Bwes months endod September 30, 1997. For the nine months
onded Seplowiyer 30, 1998, sales ond mastmlag cos! per net subscoriber, including loss on equipmesd sales,
incressed 1o $767 fom $538 oy o same pasicd i 1957, This bxease for bofh perinds s largely due 0 2 growth
in disconnecied] subscribers camsing B increase T Cosis 1D be spread over 2 sy Emount of net sutecriber
adiions a3 In the prior yasr. The gro=th in disconneciad subscribers & 2 result of 2 sighBy higher chumn rate
(representing customer a2ifion) epple 1o & lvger subscoriber bese.

The increese in deprociafion and saoriralion expenses & alirbutsb 10 the coriinued expansion of the
Campany's cofider pysioms inchaiing e actuisiion of the Triad proportes.

PCE Cperafioes

The Company comsmenced s FCS opersiions in Bs Gt MTA in February 1985, Since hhat tme, the

has commenced operaions by Bs six remsning MTAs on various dates Swough May of 1697, Do o the

warious deles af which each of e MTA2 became cperufional, e revenues and expenses incurmed mary not be

mpresonieive of fubure operaiions. Addiforally, during each pericd being discimsed, 8 porfion of the opersting

apomes incured in he Company’s PCS cpemions were misled © stariup costs incured prior o the

consrancemar of operaions in each of B systems Exchmive of depreciation snd amortzaton expenss, which

wes nol matertal, spprodmately $1.6 milion and $3.4 anllion of start-up costs ware incurmed for the Gres monfhs

and nine monihs ended September 30, 1900, respaciivedy, compared 10 $1.2 million and £5.1 milion for the same

razpecive periods in 1967, Start-up costs incuvad i 8w thind querter of 1998, primar—iy reiste b son-construction
coats Incurved in B ofiort b get The Seadle snd Phoenix BTAs ready for operafion.

The Company had 264,800 PCS subacrbors st Septomber 30, 1998, This cepresents an incresse of
62200 or 24.8% from Jurne 30, 1908, snd 136,200 or 105.9% fom December 31, 1907. The company had
101,000 PCS subscribers o Seplember 30, 1597, Thw inceese in subecribers fo P Pyee and aine months
end=d Seplember 30, 1997, was 28 600 or 35.8% and 65,500 or 154 5%. respocively,

The foliowing table sets forth certain financiad dats as R reistes to the Company’s PCS opemtions:

{Calsrs in Bxousends) Thogs ianihs Foced Sepinnsher 20 If8mo Morsthe Prcled Sepdesd-ar 30,
] ey R 1987 Change

PCS Revermm

Eushacriber meanrm § I § B\ WEO%N $ B4 $ 30057 128.%

Fomrner reveremes 110 M 2448 MM

Equipement roveraass 11,785 785 [ -4, 1 raf - 17,407 0.0%
Tetal Revernss T @ § D 112877 & 53484

PCS Opwrating Exprrses:

Coat of sarvice 3 .0 $ s 0% $ XEon $ NS o

Caet of equipment sold 21350 “m7 amx 2 wam A%

Ganacsl ardd diminisiraSoee m8s T £ 7% | a0 S44%

Sabon ord mecielng n3D H\Im S00% ST 44054 21i9%

Deopreciafion &d mmoriron 20083 ASTS 25% oLaa 47,599 AT
Tet=! opoming epas=z EE N EF ' AEI N

EBTDA S@mn  soumn 0 oom Seae  serem o




PCS Revenues

Both the three and nine month increase in subscriber revenues are primarily due to the 1€2.2% increese
in the number of ending subscribers st September 30, 1996, compared to September 30, 1997, offset by a
decrasse in the aversge monthly subscriber revenus per sversge subscriber. The increase in subscribers is due
1o the relative maturity of the seven MTAs operaling during the periods and the Company’s “Get More” advertising
campaign, featuring Jamia Lee Curlis, that was inilisled in the second quarter of 1908. Average monthly
subscriber revenue per aversge subscriber was $46.49 and $46.47 for the three and nins months onded
September 30, 1998, respeciivaly, compared 1o 551,58 and $63.26 for the ¢ . ne periods in 1997. The decrease in
tha everage monthly subscriber revenue per sversge subscriber s primarly due 1o the Company’s rollout of its
404400 plan, which aliows a subscriber 1o use up o 400 minules a month for $40.

Roamer revenues are 8 resull of the Company’s continuing effort o procure domestic and inismational
FoRming agreements with other camers.

Equipment sales, for both the three and nine month periods ending September 30, 1988, increased
primarily as a resull of increased sales of handsets, offset by a decrease in the average handset seliing price.
While the Company expects fotal equipment sales to continue to increase, the deciine in the average handset
saling price will imit the growth of equipmant saios.

PCS Operating Expenses

Cost of service expenses, cost of equipment sales, and depreciation and amoriization expenses larpely
represant T expenses incurmed by the operational PCS systems. Accordingly, cont of servics expanses, cost of
equipment sales, and depracisiion end smortiralion expenses increased for the nine months endad Sepiember
30, 1988, compared o the same period of 1697. The increase seen In the three monihs is prima.ily due o the
relstive madurity of each markst in 1998 versus 18G7. The relatively low incresse in cost of service s relsied 1o
eficienciss gained from the growing subscriber base for both the three and nine month periods. Cost of service
decressed &s @ perceniage of service revenues 10 35.7% and 41.3% for the three and nine months ended
September 30, 1998, respeciively, from T3.5% and 68.7% for the sama pariods in 18607, respectvely.

Senersl and adminstratve costs increesed dus D the costs sssocisted with FUppOTting the EddRionst
cperaling marksts and larger cubocriber besa. However, peneral and adminisirstive monthly COSES per average
Mmumuummmmnunhmmwnm
compared 10 $48.71 and $83.80 for the came periods in 1997. This decreass s the result of efficiencies
fom a growing subscrber base as well @3 @ reduction in property times. This reduciion in property taxes wes the
reeull of fsvorsbie legisiative changss end veluslion sppoais.

Sains and merksting costs increased 83 & st of e iIncresss in net subscriber addilions snd the efiort
o promotn the Compeny’s PCS brand name in & grester mumber of markets. However, the salos and markstng
cosi per rad subscriber added, including the loes on equipment saiss, decressed o 3612 for the threa months
ended and $588 ‘or the nine months endad September 30, 1908, fom $850 and $091 for the sams pericds in
1897. This decresse is targely the resull of 2 decreass in ths chum rate in both the dwes snd nine months ended
Seplambaer 30, 1068, compared 1o the same pericds in 1887. In addiion, the Company is saaing cost efficencies
from an incressed growth in subscriber additions.

Other income (Expense)

interest and fin.ncing expanse, net of capliaiized intorest, incressed 1 $31.7 millon and $83.5 milion for
the tvee months and nine months ended September 30, 1908, respaciively, compared o $27.3 milicn $67.8
rrilion for e same pericds in 1597, due 1o the inaeese in long-term debl. Long-term debt was incurmed primariy
to fund the Company’s cepitsl expandiures sssociated with the bulid-oul of the Company's ['CS systema. interest
expenss wil continue 10 Incresse in 1908 a3 a resull of inCrsssed borrowings the Company has incurmed, and will
coninue 10 incur, 10 fund ity expansion. The weighted sversge interest rale, belore the effect of caplialized
mﬁiﬂ g&nuumnmm#mnm&-mumm

periods in 1997,







milion of depreciation and amortization, $29.3 milion for the minority inden 1 loss of consobdated subsidiaries,
$21.7 milion for the aquity in net loss of unconsolidsted affiistes due 1o the increase in acivily in the Company’s
intorest in Cook inlst PCS, and @ $11.0 miion decrease in inventory as a resull of an effor? 1o decrease inventory
lovels from Decomber 1997, Net cash used in opersling activiies was $82 6 milion for he nine months ended
Septermber 30, 1997.

Nt cash used in investing aciivities was $229 4 milion for the nine months ended Seplember 30, 1998,
Irwvesiing activibes for such period consisted primaniy of purchases of property and equipment of $151.9 milion, of
which $102 4 miion was afirbutabis v PCS capilal expensfures.  Ofher iwesting activily during e period
inciudes $21.2 million of investments in and advances 0 unconsoiicialed afligtes, prmarlly related o the Cook
infet PCS and $20.0 mion of additions o censing costs and other intanghis assets, privarily sitibutable o 52
Locel Mulipoint Distriution Service (LMDS) icenses that te Comparry acquired in an FCC sucion. in addiion
scquisiions of wirsless properies of $35.3 milion In he nine months ended Seplember 30, 1008, consists
prirmarly of the Company's purchese of the cafiuler losnse and operations of the Nebrasia 5 RSA and Coloradio 4
RSA in e second and thind quariers of 1998, respeciively. Net cash used in investing aclivilies was 53785
million for the ning months ended September 30, 1997,

Mol cash provided by financing actvilies was $250.5 millon for the nine months ended Septernber 30,
1698, Finencing acliviiss for such period consisted prirmardy of net procesads from the sale of & minorfly inferest in
VoiceStream of $243.7 million. Met cash provided by financing activities was $427.8 milion for the nine months
ended Sapiamber 30, 1997.

in $he ordinary course of business, the Company conlinues o evalusie acquisiion opportuniies, joint
venhres end ofher olentiad business iransactions. Such actuiisilions, joint ventures and business rensacions
may bs materinl Such Fansactions may Siso require the Company 10 seek addilional sources of funding Bwough
Bw ssuance of addiional debl andior addlionsl equity st the perent or subsidiary level There can be no
assurance et such funds will be avalabls i the Company on acceptable or favorable tarms.

A wholly cwned subsiciary of VoicaSrsam holds 2 49.9% interest in Cook Infet PCS. Cook inlst PCS s
subjact 10 The FOC's bulld-cut requirements and will reguire signiicant sddiionad amounts 10 compiets the buld-
out of Bz PCS systerms and 10 mest tha government delX service requirements on the C and F Block icense
puciese prices. The polential sowcss of such addiionsl funding inciude vendor icens, loans or capital
conkibsSions by T pariners of Cook bnist PCS or olher thind party inencing. To date, the Company has funded
he cpesaions of Cool. inlet PCS Swough the issusnce of promissory notes. Al Saplember 30, 1988, the wholly
ouned subsidiery of VoiceSteam had scvanced funds iotsfing $50.3 miicn to Cook kniet PCS under such
promissory noles. During the second quarier of 1888, Cook inlet PCS perticipsted in the C Block
oplions provided by 8w FCC.  The oplions chosen by Cook Inlst PCS had the effect of reducing iis debt by $29.1
i,

The Compeny ks considering sliematives 10 s curvent capital structure, one of which is @ polential spin-off
of ks 80.1 percont cenership interest in VolosSiream 1o s sharshoiders on @ tax-free basis In connection with
such consideraion, the Company has Sed 8 requast for niing with the infemal Revenue Service (TRS") as o the
tme-free neture of such spin-ofl. Such a fransaction woukd be subject 1 numercus condiions inciuding, smong
oihers, the receipt of a favorable IRS ruling, final spproval by the Board of Directors of the terms and condiions of
any such transaclion, certain govemmant and third party approvals and review by the Securities and Exchange
Commission ("SEC") of necessary SEC lings. There can be no assurance that such polential tax-free spin-off will
be consurm nsted.

Yosir 2000 3aes

The Company, Bke most owners of computer software, will ba required to modify significant portions of s
sofiwere 90 Pt & wil function properly in the year 2000. Any of the Company's, or s vendors, computer
prograrms el have dela-sensiive software mary recognizs a date using “00 &s the year 1000 rsther than the yesr
2000. The Company is curmenlly remedisting its oriical systems 10 address the year 2000 issue. Critical systems
= (hose whose falksrs poses a risk of disruption o the Company's ability 1o provide wirsless services, 1o collect
revernge, o meet snisty standerds, or o comply with legal requirements. The Company expects 1o incur intermnal
sisfl costn as well 8s conmulling and other mxpenssz related to infrestruchre and faclities enhancements
nacassary o propere the systeme lor the year 2000,

LI




diach of Sve Company’s technoiogy, Rchxing technology sssocmted with s oritical systems, is purchased
from hind perties. The Companyy is dependent on those thind paries 10 assess the impact of the year 2000 issue
on the tochnoiogy hey hove supplied and 0 tale ahy necossary corrective scion. Tha Company’s plan includes
citaining kdters from af Burd partia:: (o determene whether They hare soouraiely sssessed the problem and taken
comeciive action.

While costs incurved 1o date 1 scidvess e yesr 2000 issue have not been signiicant, T Comparty
expecs o inter inCremental consoliduind expernes of not more Ban 35 milion Prough the end of 1999 1o
iapizerent it plen for @s consolsated criica! systeme. iy oodilion, She Company has redepioyed intermal
FREETES i addren the probiesn. The substorified mojorlly of hese experses wE b incurmed in w first hadl of
1988, Addiionally, the Cosmparny el invowr capdalived costs Bt represent ongoing rvesament in new systems
ord sysieen upgrades, B Bming of wiich & being scoeiersied in order to taclitade year 2000 compliance and
which is not expectsd to heve  materisd impact on e Company's financial position o results of operations. This
esimole epvurnns that thid perty soppiers hove scoovately assessed the compliance of their products and that
ey wil successfully comect B ssue m Ron-comgiant products. Because of the complexdly of commecting the year
2000 insun, achsl costs mey vy fom it esSmate.

Baved on s covent sssermwents and s remedintion plan, which are based in pant upon certain
represeniniions of third pasties, the Company expects fiat R will not experience a disruption of its operations as a
rasull of fhe change o e year 2000. However, there can be no assurance that neither the Company nor the third
peties who hove suppiiad technology used in the Company's critical systerns will be successful in taking
comeciive sciion in & Gmely manner. To Emit the risk for material loss, the Company is developing contingancy
plns wilh espact © conain key technoiogy used in ks oriical systemns, aihough there can be no assurance that
hese confingancy plans will sucosssiufy evoid servios disrupion.
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PART § - OTHER INFORMATION

em 1. Lagal Procesdings
Rederence is made to "Nem 1. Legal Proceedings” in the Company's Form 10-Q filed with the
Sacuritiss and Exchange Commission for the quarter ended March 30, 1608, conceming the Department
of Justice nvestigation.
Thers are no material, pending legal procsedings 1o which the Company or any of its subsidiaries
or affiistes is @ party or of which any of their property is subject which, if adversaly decided, would have a
matorial adverse effect on the Company.
Esm 2. Chenges in Securities
Nona.
e 3, Defaulls Upon Senlor Securilies
None.
om 4. Submission of matters to a Vots of Becurity Holders
MNone.
Bom 6. Other Ijormation
None.

Esm 6. Exhibils ond Reports on Form 540

@) Bhis Dy 28on
A Firerwcisl Dets Schedule
®) Reports on Form B-K

A Form 8K was Sied on July 23, 1998, reporiing Westom Wireises Corporation’s Enancial end
opersiing results for the second quarier endad June 30, 1008,

A Form 3-K was filed on October 27, 1808, reporiing Western Wirelses Corporstion’s financial and
cperaiing reguits for the third querker ended September 30, 1698, and snnouncing the filing of 2 request
fior rufing with the Intemal Revenue Service.
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Pursuant 10 the requivements of the Securities Exchange Act of 1834, the registrant has duly caused this repat io
be signed on s behal! by e undersigned tharsunto duly suthorzed.

Yvestern Wirslass Corporation
2 BeaG— o FNB

Datac: November 12, 1998
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Cautionary statement for purposes of the "Safe Harbor™ provisions of the Pri. ata Litigation Reform Act of 1986,
Staterments contained or incorporeted by reference in this document thet are not based on historical fac! ae Yonward-looking
steloments” within the meaning of the Private Securities Refxm Act of 1995, Forward-iocking statements may be identilisd by
use of forward-iooking ferminology such 8s “Delieve * “Lwends,” “‘may,” "will,” "axpect,” “sstimais,” “sniicipais,” “coniinve,” or
similar lorms, varistions of those terms or the negative of those terms.

PARTI
am 1. BUSINESS
introduction

Wasiam Wirsless Corporation (the "Company™ or “Wesiemn Wirsless”) provides wireloss communicalions services in
the western Unliad States. The Company owns an aggregate of 169 celiular and personal communications services (PCS")
Bcenses for @ geographic area covering epproxdmately 68.0 milion persons (counting only once thoss parsons that mey ba
served by elther celiular or PCS systams owned by the Company). In addition, Westemn Wirsiess is a partner in ventures
owning 21 PCS licenses covering 13.0 milion persons, some of which overisp icenses cuned by the Company. Westem
Wirsless' combined cellular and PCS ficenses, together with the ventures in which it Is a partner, cover approxdmately 50% of
the land in the continental United States. In its consolidated celular and wholly-owned PCS markats, the Company served
643,600 subscribers at Decamber 31, 1097.

The Company operstes ks calluler systemns under the CELLULAR ONE® brand name and operaies its PCS marksts
under ks proprietary VolceStream® brand name. it owns and operales celiular systems in 72 Rural Service Areas ("RSAs")
and 16 Matropoiitan StatisScal Areas ("MSAs”) with an aggregate population of approdmately 7.3 milion persons. The
Company holds 7 Major Trading Area ("MTA") broadband PCS licenses and 104 Basic Trading Area ("BTA") broadband PCS
loenses covering spproxdmalely 64.2 milion persons. Each of the Company’'s operational PCS systera ufiiizes Giobal
System for Moblle Communications ("GSM”) technology es the network standard. GSM s the leading digital wireless standard
workdwide, with systems operating in approximately 109 countries, including the United States, and serving over 68 million
subscribars.

Westorn Wireless is also engaged in activities related lo is principal wircless communications business. The
Company has interests in eniifes which own wirsless icenses in certain foreign countries, including Ghena, Halll, lceland,
and tha Republics of Latvia and Geargia. In addition, the Company has interests in entities which have made wireless iconss
sppiicaions in certain other foreign countries. During 1967, two of these ventures commenced operations. in addiion, since

heir scquisiion in February 1996, the Company has operated paging systems in eighl westemn states and served 31,800
customers sl December 31, 1997.

Western Wireless Corporalion was formed in July 1984 as the result of a business combinalion (the “Business
wnwmmmmmmummmumm..
milad partnership ("MCLP™), and General Cellular Corporation, & Delaware corporation ("GCC"). GCC commenced
mhtmnmmhﬂ-uhman-mdnmmmu“uﬂ
kransactions, Wes‘emn Wireless Corporation became the owner of all of the assets of MCLP, Accordingly, all finencial data
relafing to the Company hersin with respect to periods after the date of the Business Combination reflact the operations of

GCC and MCLP and all such data with respect o prior periods reflect only the operations of GCC, which, for accounting
purposes, s considersd Western Wirsless Corporation’s predecessor.

Year of 1997

The Company “as grown rapdly over the years with an average of 84% growth in revenues each year from 1994
through 1897. The Cor pany continued ks strong growth in 1897 as evidencad by the following landmarks. In January, the
Company was the high bidder on 100 PCS licenses in the Federal Communication Commission's ("FCC") D and E Bilock
auclions; all such licenses wers grantad and paid for in 1897. In May, Westsrn Wireless commenoced operations in Denver,
he lest of e Company’s MTA Ecenses from the FCC's A block auction. In June, Cook Iniet Western Wireless PVISS PCS,
LP ("Cook Inlsts PCS"), in which the Company holds a 49.9% inlerest, launched VoicaSiream service in the Tulsa BTA, thus
becoming e first C Block icenses i becoms operational in @ major market. In Oclober, Western Wirsless acquired the

Telscommunications Limited ("HTL") acquired $74 milion of the Company’s common lﬁthtpﬁtm During the
3
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foath quarter. the Company aiso announced joint ventures that will further expand the VoiceSiream brand name in PCS
marksis in B wesiomn Unliad States. The Company aniicipates continued growth in 1998. in February 1998, the Cumpany
and HTL compisted a transaciion whereby HTL acquired 8 19.9% Interest in the Company's subsidiary which owns and
oparaies iy PCS loenses and markets for approximately $248 million.

Stretegy

Historically, the Company has focused on the acquisition and operation of cellular communications sysiems in RSAs
and small MSAs in the western United States. The Company’s acquisition of PCS licenses enables it o significantly expand
both Bs customer base and geographic coverage and to offer enhanced wirsless communications services. The Company’s
inlial focus with iis PCS icenses has been, and will continus to be, to commence operations in the most densaly populsted
areas within s PCS sysiemns. The Company belleves that celiular ks the oplirmum iacninology for rural, less denssly poputated
seas becsuse they are less susceptible ©o compelition and have a grealer capacity for future growth than most major

having purchesed calular icenses for an average of $45.68 per pop overall, exxciuding the effect of icanses acquired through
businsss acquisiions. The Company’s PCS MTA Ecanses were purchased at an average of $10.81 per pop and the PCS BTA
lcenses were purchased st an average of $3.13 per pop, including the Company’s ownership percantage in Cook Inlet PCS's
lcerses. “Pops” refars fo the number of persons in a Bcensed area multipled by the Company’s ownership interest in the
Hcense for such icensed aea.

The Company’s operating strategy has been to (f) construct and commence operations with high quality systems and
exiensive coverage in rural areas with s cefuler systems and in urban arcas with its PCS systems; (§) confinve 1o expand its
opersfions Swough increased subscriber growth and usage; (i) utiiize s centralized management and back office functions to
support the nesds of ks cellular and PCS subscribers, thersby further improving operating efficiencies and generating greater
economiss of scale; and (iv) selectively acquine celiular and PCS properties primarily in contiguous markats. The Company s
implementing Bs strategy by continuing to bulld Bs PCS systems, offering a wide range of products and services st
compeliive prices, continually upgrading the quality of its network, establishing strong brand recognition, creating a strong
sules and markeding program tellorad to local markets and providing a superior level of customer service.

The Company pians o continue 1o ke sdvantage of opportunities to enter new markets 2t a relatively low cost,
inciuding international ventures.

The Wireless Communications industry
Cverview

Wirsless communications systems usa a variety of radio frequencies to transmit voice and data. Broadly defined, the
wirsless communicali.ns industry includes one-way radio applcations, such 88 paging or beeper services, and two-way radio
sppiications, such ss celular, PCS and Enhanced Speciaiized MobiEzed Radio ("ESMR") networks. Historically, each
appiication has been ficensed and opaerates in a distinct radio frequency biock.

Since Bs introduction in 1983, wireless service has grown dramatically. As of June 30, 1897, according to Celiular
Telecommunications Industry Association ("CTIA") there were over 48.7 million wireless subscribers in the United States,
representing @ penefration rate of 18% and a growth of 10.6% from December 31, 1996.

The foliowing tebie sets forth certain domestic wireless industry statistics derived from the data survey results
published semi-annually by CTIA:

Year Ended Decamber 31,
1993 1994 1985 1888 1997

Totai Service Revenues (in bilions)................ § 108 $ 142 3 18.0 $=218 5 218
Ending Wirelecs Subscribers (in miions) . ....... 16.0 24.1 38 440 534
Subscriber Growth ..............ooceneeeinsesnesseneeem 45.1% 50.8% 40.0% 30.4% 21.4%
Averzge Montiy Sarvica Revenus

perSubscrbar ..............ccooeecrverieiiireine. 3 6713 $ 5008 § 5490 $ 5081 $ 4723
Aversge Monfhly Subscriber Revenus

perSubscolber ... 3 5SaT4 § 5148 $ 4159 3 485 b 4208
P 13.0% 17.0%




These sintistics represent resulls for the industry as @ whole. Average Monthly Service Revenua per Subscriber
refiocts per subscriber revenua including romming revenue, and Average Monthly Subscriber Revenus per Subscriber reflects
por subgcriber revenus exchuding rosming revenus. z

The folowing chert Busirsies the growth in Uned Stales wirsless “ubscribers thwough December 31, 1997
(subscribers et December 31, 1897, ware derived from the data survey resuits published semi-annually by CTIA)

U. 8. Wirsless Subscribers

N+

15 +

Milfiona of

198 106 198 198 168 198 199 190 190 100 199 100 109 180
4 6 6 T 8 & 0 1 2 3 4 & 6

Sowos: Celluler Telscoramuriceiions kdusty Assocksion

In e wirsless communications industry, there are two principal services Bcensed by the FCC for trensmilling voice
&nd data signals, “calller sorvices” and "PCS." Celkulsr sarvice is the predominant form of wirsless voics communications
earvice curently svallsble. The FCC has made avalisbis for cellular sarvice a portion of the radio spectrum from B30-870
MHz. Cefiufar service is capabie of providing high quallty, high capacly service o and from mobile, portable and stafionary
tedephones. Celiufer handsets are affiordable and easy o use and offer imporiant benefits 10 both business and residential
consumsn. Fully equipped, muiti-cell calluter systems are capable of handiing thousands of calls at eny given time and thus
are capable of providing service 1o hundreds of thousands of subscribers In a given market. Ses “—Products and Bervices.”

Cafuter systoms are primarfy analog besed systems, although dighal technology has been introduced in certain
maziests. Analog technology currently has several Emitations, including lack of privacy end Emiled capacily. Dightsl systems
comeart voico or dila signals info a stream of digits that is compressad before transmission, enabling 8 single redio chennel to
cary mulliple simadianecus signal transmizsions. This enhanced capacity, slong with improvements in digital signaling, allows
dighei-basad wirsless fechnoiogies to offer now end enhanced services, such as graater call privacy, and robust dala
l—ﬂﬂntﬁum-mmmmmmmmmmu
compuieddsts networks, inchuding the Intarmnaf). See *—Operation of Wirsless Communications Syztams.”

PCS is & lerm commonly used in the United Ststas to describe a portion of radio specirum (1850-1800 MHz). PCS
spocirum wes sucions by the FCC eginning with the A end B Biocks, which were auctioned by the FCC In late 1984 and
1995. In lnte 1905 and » 1998 the C Block was suctioned and the FCC concluded simuitaneous suctions of the D, E and F
Biocks In 1957, This portion of redio spectrum s Io be used by PCS licensees 1o provide wirelsss communicstions services.
PCS competes direclly with existing cellular tslaphone, paging and specialized mobla radio services. PCS also includes
festures that are not generally offered by celiular providers, such ss data transmissions to and from portable computers,

sppiications in competition with wired local communications services. See "—Govenmental Reguistion” for & discussion of
the FCC suction process end afiocation of wireless lcenses.

The Company, and the wirsless communications industry in general, have historically experienced significant
subscriber growth during the fourth calendsr quarter. The Company has historically exparienced highest usage and revenue
per subscrber during the summer months. The Company expects thess trands 1o continue.
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Owowrabin Ths Compaer's
Popeision ) Percesiege _ Pepeielion (1)
I 37 000 00 7000 Jusb (UT-3) sa.000 100 83,000
ﬂ_:rm 31,000 : 31,000 :Mﬂ 119,000 : 119000 |
Carest R4} W ] MO00 Utsh Totl —_,;-E j
Coiszttss PE-5) 15 58,000 W 148,000
o 2 190,000 00 190,000 Wyoming
Mol PE-T) 4,00 00 SO0 Caaper SE.000 w0 8.0
e 0 jﬁ Wyomtng Total ﬁ j
Culiatler Total r&g 7400

(T) Eschedes =0 markets contsining 8 populalion of 226,000 in which the Company opersies under an interim Opersiing

Aciiosly (0AT.

{2) Esfwmsied 1993 popudsions sre besed on 1097 estmstss by Equiiax sdjusied by the Company by a (pow facior bessd
wpan Endin's growth facts fom 1965 Ic 1997,

3) The papadaton for kefo 2 inchades 5,000 perzons in idaho 3 which the Company hss construcion permills 1o bulld Cef
Ses wder B kb 2 Eoarme

5 Tos Compuny kms entered into 3 definlive purchese agrmement for this market The tansacion s expecied  close
dming S Sibd quarter of 1968, The Company previcusly cperaind this market under an I0A

PTT Crarmions

The Cumpsny owms 111 PCS icenses, covering approximately 64.2 milion persons. The Company operates PCS
oysizms in fhe Homohaby Saf | stes C2y, B} PasolAuquengue, Poriend, Oldshoma CRy, Des Moines/Quad Clies and Derwer
MTAe, ead ks constnecting G infisl phase of &3 PCS sysiams in e Seatiie. Phosnix snd Tecson BTAs. The Compeny hes
mct yo! Sendived B3 oovistirsfon plans for of of the canses purchesed in fw D and E Block auctions. Cook Infet PCS provides
eorvico in Bw Tulza, Oidsbonn BTA efiizing $w VoicaStream brand neme. Through joint ventures, PCS sarvices are offsred
or wil bo ciiseed under the VoiceSream brand name in e Wichia, Kansas BTA and certsin BTAs in losa.

The Comrpany befieves is PCS sorvice olierings are broeder than those generaly offersd by celuier systems b fe
Cosgpenys PCS sardois. PCS service offerings infinly inchude of of tho services typically provided by coliuter syttems, as
=.—_. - - -

The Compery's goal i b achieve sigeiicent marksd panetrafion by egoressively mesialing compeliSvely priced PCS
sorvices under s popristwy VoiceSiream brand name ofiering enhonced services nol generafly provided by cefular
‘cpacalors and providing supsrior costomnesr gervics. in addilion, e Company is structured o ba a low-cost provider of PCS
ssrvicus by beidng sduarsace of e exising husiness infrastnectee and business experience established in connection wih
s coluier operaions, inctcting contoeized sanmgerent, markeling, bifing e custome© servics kuncSons, and by focusing
an eficient Castomey acguistion end relerfion See "—Procucts and Services”

The Compeny's expesience Is Bt PCS tachnology o befier sulled 10 when sreas than nural sress and has cost
adeerieges relslve 1 cefiler lschnology in wban areas. PCS Cell Sites operate st 2 higher frequency and lower power Tan
cuviar Call Shos and, Purvdore, (ypically hove 2 smefor coverage srea. Unlies nural areas, wirsless sysians in wrban orees
require eubsionial Sequency “yeuss” lo provide high capacily. The coverage edvantage the! celfar frequencies snd analog
tcissiogy e3joy In nowl sreas is mot presert it wbon srens becauss ewing celtder lechnology does not provids efcient
Sequancy reuse. A3 & resuf. The higher frequancy, lower power, digital PCS systems are fkely Ip provide greater capadlly in

The Company hes selecied G5M gs the digiial standard for Bs PCS gysism becsuse the Company beleves R has
signiicent adeanisges over he cfher compsting digital standards, Inciuding tha experience of yeers of proven operahily In
Eope and Asis, enhanced lsatires and an open system srchileciure that will siow the Company 1o choose from a varisty of
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equipment options and providers. GSM Is the leading digital wireless standard in the world, with over 66 million customers in
108 countries.

The Company has entered into roaming agreements or letters of intent with substantially all of the icensees which
have chosen to deploy the GSM standard in their PCS markets in the United L .ates which will provide for roaming by the
Company's PCS subscribers Into these camiers' PCS markets, and vice versa, when such systems are operational The
Company aiso has over 70 reciprocal roaming agreements or letters of intent with a variety of intemnational camiers who have
chosen to deploy the GSM standard. The Company anticipates entering into similar agreements with other domestic end
inlsmational camiers who deploy the GSM standard and with other ceflular camiers.

Soe the financial results of the Company’s PCS operations in the footnotes to the consolidated financial statements
located in Part Il of the Form 104C

PCS Markets and Systoms

The Company owns 111 FCC licensas to provide wireless PCS communications services in the markets Estad below.
The MTA censes cemed by the Company ans 30 MHz blocks in the A and B Blocks and the BTA licenses are 10 MHz biocks

in tha D and E Biocks, See—~"Govemmental Reguiation - Licensing of PCS Systsms.”
PCS MITA Murkels PCS BTA Markabs PCS MTA Marksts PSS BTA Marksts
3,551,000

Francisco

3,120,000
5L Gaomge 130,000

4,541,000

Population(t)
8,543,000
125,000
167,000
168,000
180,000
171,000
124,000
68,600
80,000
75,000
65,000
637,000
17,000
127,000
63,000
338,000
148,000
115,000
246 000
T4,000
25,000
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PCS Total (5) €4,204,000

(1) Estimated 1998 populalions are besed on 1997 estimates by Equitax adiusted by the Company by a growth factor based
upon Equiiex’s powth taciors from 1905 o 1897,

) "Ousd Clies” nulsrs 1o the cliies of Moline and Rock isiand, lnois, and Bettendorf and Davenport, lowa.

(3) Tha Company was the high bidder on two 10 MHz kcanses in these BTAs. .

{4) The Company cuns a icense for the Des Moines/Ouad Ciies MTA consisting of the following: 30 MHz in seven urban
counties wilthin the Des Moines BTA, which is part of the Des Moines/Quad Cities MTA, and 10 MHz in all the other
counties within the Des Moines/Quad Cllies MTA. The Company confributed the other 20 MHz in the Des Moines/Quad
Clies MTA 0 a joint venturs that will operate such markets utiiizing the VoiceStream brand name. The population of the
rarieets o be served by this joint venture is 2,556,000.




Cook Inlet PCS s a Delaware imited partnership ulimately controlied by Cook Iniet Region, inc., an Alaska Native
Ragional Corporation, which qualiies Cook inlst PCS for adiional benefits svailable io 2 small business. The Company has
2 49.9% parinarship interest in Cook Inlet PCS. 2cuk lnlet PCS began operations in the Tulsa BTA in June of 1897. Cook
Inist PCS has not yet fnali>ed s construction plans for the other icenses it owns.

Cook inist PCS cans FCC licenses b provide wirsless PCS communications servicss in 21 separate BTA marksts.
The licenses ownad by Cook Inlet PCS are 30 MHz blocks in the C Biock except sz noted below. See —"Governmental
Raguisiion - Licersing of PCS Systems.”

PCS MTA Merikats PCS BTA Llartats _ Peopulesson ()
1

Sastie-Tecoms (T) 2,888 000

Yakra 243 000

Erprmarion 09,000

el 90,000

Anerieen 80 000

Peoxt Anpailes [ Nevr]

Balirgtees () 13,000
Cpcters i

Sprikene TI3.000

Vil Wels-PerSeirn 16000
Prosnt:

Phossix (1) 3,011,000

Tucson () 812,000
Dwlina.

Tempis-Kiliean (T} 331,000

Wichda Fals 216,000

Shaeman-Denison 162,000
Tulsa

Tulsa 805,000

e 91,000

Colfleryviia 1,000

Carfusvits 47,000
Kensss CRy

PRshsg-Pevos () 2000
Blirresgobs

WiocDurgion (T) §0_000
Cancrwns

Cincinnadl ()

e R

(1) EsSmsted 199 poputations are based on 1997 estimatas by Equifax adjusted by the Company by a growth factor bassd
upon Equila’s growth faciors from 1965 b 1997,
ﬁ“linﬂhhﬂﬂhhi‘mm See —"Governymenrtal Reguiaion - Licensing of PCS

(3) Cook inlet PCS has entered indo an agreement ©o sell this icense © a third party. mmumum—
during $he second quarter of 1998,




Progducts ead Sorvices

The Company prowidées a variety of wirsless products and services designed 1o ratch 2 range of needs for business
and persorsl use.

The Company ofiers s subscribers high guality celiular communicaSions, 83 well 25 soveral custom caling services,
mxh a3 call forearding call waling, conference cafing. voico message siorage and refrieval and no-anower tansier, In
addlion, o mbscibers can access local governmant ermarpency services from their caludar handsets (with no air Bme
charpe) by disfing 911. The Company wil confiue 1o evaluste now products snd services fhat mey be complementary 1o Bs
wiriess operafions. The Company has designad seversal pricing opfions to meet the varksd needs of s customer base. Most
opions consist of 8 faed monthly chasge (wilh varying sfioiments of included mi. e, in some cases), plus addiionsl variable
clarges par minude of use. In addiion, in most casss the Company separately charpes for s cusiom caling feetures.

Thes Company provides exiended mgionsl and nalional service 10 oalutar subscribers in s markets, through s

in Morth Americen Celudar Mebwork. (NACN) and ofher regional networking armangements, theraby allowing

them o make and receive calls whils in ofher celluler service arsas without dialing special sccess codes. HACN i the larpest

wirsless tslaphone noteork system in the world, nking non-wireiine celiuler cparaions throughout the Unlied States, Canada,

Pusrio Rico and Bw Virgin islands. The Company also hes special roaming srmangements with ceriain celider camiers in

omes adjscent i P Comparn’s marieds at provide The Company’s customers aliractive raies when roaming in these
SETOuRg oress.

PCS
The Company currendly offiers several distinct services and features in its PCS systems, including”

Eshanced Festires—The Company's PCS systerns offer caller identification, call hold, voice mai and numernic paging. as well
23 arslom caling foatures such as call wailling, conferenca caling and call forwarding.

Messaging and Wireless Data Transmission—Digital networks offer woice and data communications, including lext

Call Securily and Privacy—Sophisticated encrypion sigorithms. provide incressed call securily, encouraging users 1o make
priveie, business and p rsonal calls with significanly lower risk of eavesdropping than on analog-based sysiems.

Smart Cand—"Smal" cards, programmed with the user's biling information and a2 specified service paciage, allow
subscribers 1o obtain PCS connectivity sutomatically, simply by inserting their smart cards info compatibis PCS handsets.

Over-@m-Alr Acivaion and Over-the-Air Subscriber Profie Management—The Company is able o transmit changes in the

subscriber's festure package, inchuding moblle number assignment and personal direciory numbers, direcly b the
sbscrBiers handsel

sysisms opersied by curent icensess or by using dusi-mode handsets that can be used on existing celular systems. The
Company has entered info roaming agreements which allow s PCS customers o roam on cefiular systems. The Company

ino
hes been advised by the manufacturers of dual-mode handssts that such handsets will be commegrcially avalable in
sgnlicant quanties n e

frst haif of 1998 and it has entered inlo agreaments with suppliers 1o acquire dual-mode handsels




Harksting, Sales mnd Customer Service

The Company's sales and marketing strategy is o0 genersie continued net subscriber growth and increased
subscriber revenues. In addiion, the Cormpany targets a customer base which I slieves is ikaly to generats higher monthly
servica revenues, while sllompling o achisve a low cost of adding new subscribers. The Company markats ks sorvices under
recognized and propristary brand names, and sells s products and services through 2 combination of direct and
Indirect distribution channels.

!

i

Tha Company marksts iis cefiutar products and services in all markets principally under the name CELLULAR ONE.
CELLULAR ONE, the first national brand name in the cellular induslry, is curmently utiiized by a national coalition of cellular
ficansaes in the 50 stafes with & combined estmated population of over 101 milion. The nafional advertising campaign
conductied by the Caliular One Group enhances the Company's advertising exposure at a lesser cost than what could be
echieved by the Company slons.

The Company markets iis PCS products and services under s propristary VoiceStream brand name. The

In sddion, the Company acts as a retall distributor of handsets and maintains inventories of handsets. Ahough
subscribers generally are responsible for purchasing or ofherwise obiaining their own handsets, the Company has historically
scid handssts below cost fo respond o compeiiion and in acoordance with general industry praciics.

mmu:wﬁmunwwm.mmmumu

The Company implements credit check procedures st the time of sale and continuously monitors cusiomer chum (the
e of subscriber atiriion). The Company belioves that it helps manage its chum through an outreach program by ks sales
force and cusiomer servics personnel. This program not only enhances subscriber loyalty, but also increases add-on sales
and customer referrals. The outreach program allows the sales stafl o check cusiomer satistaction, as well &s 10 offer
addiional caliing festures, such as voics mail, call waiting and call forwarding.

13







The Company recognizes that technelogical sdvances and changing regustions have led to rapid evolution of the
wirelsss tslecommunications industry. Al the end of 1896, the FCC, as required by the Omnibus Budget Reconciliation Act of
1883, transferred 200 MHz of spectrum previously aliocated (o Federal Government use to the private seclor. In Apd of 1997,
the FCC suctioned 30 MHz of spectrum for "Vireless Communications Services, which can provide fixed or mobile
telecommunications service. In late 1997, the FCC also auctioned 10 MHz of specirum for Specialized Mobile Radio service,
another potential competitor with PCS and cellular service. Morsover, in 1898, the FCC commencad the auction of more than
1000 MHz of spectrum for the Local Multipoint Distribution Service, in which the Company ks participating. it also plans 1698
o auction in 25 MHz of spectrum for the General Wireless Communications Sesvice, plus additional spectrum in the 220 MHz
wwmmmwmmmwm«mmumm
imummmmammmcwmmbMamummmm
schedule.

licensing, construction, operation, acquisition and sale of cellular and PCS systems in the
mn—-mhnmmmmmmnﬁr).-wmmumﬁ
the niss, regulations and policies promuigated by the FCC thareunder.

Licansing of Callular Communications Systems

Ammmmmammm“mmwum
h-mmﬁmndmmmdumuwmmh—ﬁwm“rﬂ
awarded 0 a company or group that was affifated with a local landine telephons carmier in such market and Is calied the
MN?MWNNMMEMHMW'A‘MMMWUM

CGSA rights becoms limited to the anea actually served by the icensee as of that time, as determined pursuant to a formula
mwmm.mnmwmmmmhmmdhuauummmmn
hmmmwmmmmmmmmmmuwmm
including some In the Company’s markets.

Near the conclusion of the 10-year icense term, licensees must file applications for renewal of licenses. The FCC has

mmmbmummmmmhmum-mwhn

provided substantial service during its past license term and (H) has substantially complied with

applicable FCC rules and policies and the Communications Act. Viclations of the Communications Act or the FCC's rules

couid result in license revocations, forfeltures or fines. The Company has approximately 35 cellular censes which wil be

mummmmmmmmwmmmdnmmuumm
can be no assurance that all of the licansas will be renewed. :

mmmmmmm-mdmmmuwmm
matters. One such requirement is the coordination of proposed frequency
icensees in order to avold electrical interference between sdjacent systems. In addition, the height and power of base station
mmmmmdmmmmummmmmmmw
guidelines respecting ¢ lular service resale and roaming practices and the terms under which certain ancillary services may
be provided through celiular facilities.

mwmmmmummemmmmm.ummmu
mmmmmwmmmmmmmumwmmmmn
mmﬂmdmm.suuwwmumeummwmmwm
The Company uses, among other facilities, common camier point 1o point microwave facilities to connect Call Sites and fo fink
mummmmvnmmmmmwmrmwmmmm-b
technical parameters and servica.










Telscommunications Act of 1996 and Other Recent Industry Developments

On February 8, 1996, the Telecommunications Act of 1996 (the “Telecommunications Acl) was signed into law,
revising the regulation of communications. The goal of the Telecommunications Act is to enhance competition

and remove barriers o market entry, while dereguiating the communications industry (o the graatest exient possible. To this
end, local and long-distance communications providers will, for the first time, be able to compete in the other's markst, and
telephone and cable companiss will Bewise be able to compedn In each other's markets. To faciitate the entry of new carriers

PCS, and there can be no assurance that such regulalions will not sdversaly affect the Company’s business or financial
condilion.

Al present, cellular providers, other than the regional Ball operating companies, have the option of using only one
designated long distance carrier. The Telecommunications Act codifies the policy that CMRS providers will not ba required to
provids equal acoess o long distance cammiers. Tha FCC, however, may require CMAS cariers fo offer unblocked access
{Le,, implsmeniad by the subscriber's use of a camier ideniiicaion code or other mechanisms at the time of placing a call) to
ummmd-mmmmmuﬂﬂhmmumumm
requirements on CMRS providers.

On Juty 26, 1996, the FCC releasad a Report and Order establishing timetables for making emargency 811 services
avaiiable by celifer, PCS and other moblie service providers, including "enhanced 911° services that provide the caller's
telephone number, location end other useful information. Celluler and PCS providers must be able to process and transmit
#11 cals (without call validalion), inchuding those from callers with speech or hearing disabiities. f a cost recovery
machanism s in place and a Public Service Answering Point "PSAP") requests and |s capable of processing the caller's
telephone number and location information, cellular, PCS, and other mobile service provider must relay a caller's automatic
number identification and Call Ske location, and by 2001 they must ba able o identify the location of a 8§11 caller within 125
matars in 67% of all cases. Stals actions incompatible with the FCC rules are subject to preemption. On December 1, 1897,
the FCC required wirsless carmiers o transmit all 911 calls without regand 1o validation procedures intended to identify and
infercept calls from non-subscribers.

On August 1, 1896, the FCC relessad a Report and Order expanding the fexdbility of celiular, PCS and cther CMRS
providers fo provids fixed as wel as moble services. Such fixed sarvices include, but nead not be imitsd 1o, “wireless local
loop” services, e.g., 1o apartment and office buildings, and wireless backup to PBXs and local area networks, 1o be used in the
event ol interruplions due to weather or cther emergencies. The FCC has not yet decided how such fixed services shoukd be
roguiated, but R has proposed a presumption that they be reguiatad as CMRS services.

On August 8, 1996, the FCC rmoleased iz onder implementing the Inlerconnection provisions of the
Telecommunications Act The FCC's decision is lengthy and complex and is subject to petitions for reconsideration and
Judicial review (as described beiow), and its precise impact is difficull 1o predict with cartainty. However, the FCC's order
concludes that CMRS providers are entitled Io reciprocal compensation arangements with local exchange carmiers ((LECs®)
and prohibits LECs from charging CMRS providers for terminating LEC-originatad traffic. Under the rules adopled by the FCC,
states must ssi srbitrated rates for inferconnection and sccess to unbundied slements based upon the LECs' longun
Incremental costs, plus a reasonsble share of forward-looking joint and common costs. In lleu of such cost-based rates, the
FCC has established proxy rates to be used by states o set interim interconnection rates pending the establishment of
cost-based rates. The FCC has aiso permitied states o impose "bE and keep” armangements, under which CMRS providers
woulk] maks no payments for LEC termination of calis where LECs and CMRS providers have symmetrical termination costs
and roughly balanced traffic flows. However, the FCC has found no evidence that these copditions presently exist The
relafionship of thess charges to the payment of access charges and universal sarvice contributions has not yet bean resolved
by the FCC. LECs and siale reguiators filed appeals of the interconnection order, which have been consolidated in the US
Court of Appeais fo. the Eighth Circult. The Court has vacated many of the rules adopted by the FCC, including those rules
goveming the pricing of interconnection services, but specifically affirmed the FCC rules goveming interconnection with
CMRS providers. In January 1998, the U.S. Supreme Court agreed to review the Eighth Circuit decision.

in its inplementstion of the Telecommunications Acl, the FCC recently established new federal universal servica

rules, undar which wirsless service providers for the first time are eligible to receive universal service subsidies, but also are

required to confribute to both federal and stats universal service funds. For the first quarter of 1998, the FCC's universal
18




service sssessments amount o 0.72% of interstate 2ng intrastats telecommunicotions revenues for schools, lbraries and
rural healthcare support mechanisms &nd an additional 3.19% of interstate telecommunications revenues for high cost and
iow income support mechsnisms.  Various parties have challenged the FCC's universal service rules, and the cases have
bean consolidaied in *he U.S. Court of Appeal~ for the Fifth Circuit The Company cannot predict the cutcome of this
proceeding.

The FCC has adopted rules on telephone number portability which will unable subscribers to migrate their landine
end celiuflar telephone numbars to a PCS carrier and from a PCS casrier to another service provider. Various parties have
challenged the number portability requirements as they apply to CMRS providers. These chalienges are siill pending af the
FCC and In the courts. Tha Company can not predict the outcome of such challenges.

intsllectual Property

CELLULAR ONE is a service mark registersd with the United Stales Patent and Trademark Office. The service mark
is cwned by Cellular One Group, a Delaware general parinership comprised of Cellutar One Markating, Inc., a subsidiary of
Southwestern Bell Moble Systems, together with Calular One Development, Inc., a subsidiary of ATAT and Vanguard
Celhdar Systems, inc. The Company uses the CELLULAR ONE sarvice mark to identify and promote its cellular telephone
service pursuant o kcensing agreements with Celiular One Group. The licensing agreements require the Company o provide
high-quaiity celiutar tnlephone service o ks customers, and to maintain a certain minimum overall customer salisfaction rating
in surveys commissioned by Celular One Group. The Ecensing egreements that ¥ - Company has entened into are for original
five-your larms expiring on various dates. Assuming compliance by the Company with the provisions of the egreements, each
of these agreements may be renewed at the Company's option for three additional five-year terms.

Western Wireless and VoiceStrsam ars service marks owned by the Company and regisiered with the United States
Patant and Trademark Office. "Tele-Waves,” a service mark owned by one of the Company’s subsidiaries, is registered with
the United States Patent and Trademark Office and is the service mark under which the Company provides Its paging
BAMVICET,

Employess and Labor Ralations
The Company considers its labor refations to be good and, lo the Company’s knowledge, none of its employees is

coverad by @ collective bargaining agreement. As of December 31, 1897, the Company empioyed a total of approximately
3,210 peopie in tha following areas: '

Category Number of Emplovees
Sgles and marketing ... 1,870
...................................................................... 380

1%




iem 2. PROPERTIES

in addition o the direct and atiributable intsrests in celiutar, PCS and paging censes and other similar assels
discussed previously, the Company leases iis principal exscutive offices located primarily in lssaquah and Bellevue,
Washington. The Company and s subsidiaries end affiales aiso lease and own locations for inventory storage, microwave,
Cal Shs and safiching equipment and local sales and administrative offices. The Company is curmently seeking additional
space in or near lssaquah o support the growth of its principal executive offices.

network which will grow with the expansion of the Company's PCS markats.
The Company lsases from the Clty of Auquerque a customer call center in Albuquerque, New Mexico. This faciity is

spproximataly 65,000 square feet and, along with the Company’s current customer call center in Issaquah, Washington, is
expecied to support the Company’s anticipated subscriber growth for the foreseeable future.

ltermn 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

None.
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Thersss E GSespie has been Senior Vice President of the Company since February 1897, Prior to that, Ms. Gilesple
was Chief Finencial Officer of the Company since iis formation in July 1894, Ms. Gillespie was Chief Financial Officer of
MCLP snd s pn decessor sincs s inceplion in 1991 untl the Company’s formation in July 1984, Ms. Gilespie has been
Chief Finsncial Officer of certain entiles controlled by Mr. Stanton and Ms. Gilespie since 1085, From 1886 o 1987, Ms,
Glespie was Senior Vics President and Controller of McCaw. From 1075 to 1686 she was employed by a national public

eccounting m.

Alan R Bender has been Senior Vice President, General Counsel, and Secretary of the Company since its forimation
in July 1994. Mr. Bender joined GCC in April 1890, as Senior Counsel, and was named Secretary in June 1890, General
Counsel in August 1990 and Vice President in March 1992. From 1888 to 1880, Mr. Benrder was Vice President and Senior
Counsel of a subsidiery of PaciCorp Inc.

Cregg B. Bsumbaugh has baen Senicr Vice President—Corporate Development of the Company since its formation
in July 1994. From November 1989 through the present, he has served in various positions with GCC, including Vice
President—Business Development. From 1966 to 1986, Mr, Baumbaugh was employed by The First Boston Corporation.

Timothy R Wong has been Vice President—Engineering of the Company sinca January 1896. From 1090 o 1995,
Mr. Wong hald various positions st U S WEST Callular, serving as Exacutive Director—Engineering and Operations from
1854 1o 1085, Director of Wirsless Systems Engineering in 1893, wmmmwmm-ﬂ
Manager—Sysiems Design from 1880 to 1891,

Robert P. Dotson has been Vice President—Marketing of the Company since May 1896. Proviously, Mr. Dotson held
various marketing positions with PepsiCao's KFC restaurant group, serving as Senlor Director of Concept Develcpment from
1694 to 1988, Director of Intemational Marketing from 1993 to 1994, Divisional Marketing Director from 1091 to 1883 and

Manager of New Product Deveiopment and Base Business Marketing from 1888 through 1891.

Bracliey J. Horwitz has been Vice President—international of the Company and President of Western Wireless
international Corporgiion, a subsidiary of the Company, sinca Novamber 1885, From 1983 to 1895, Mr. Horwitz held various
posiions st McCaw, serving as Vice President—intemational Operations from 1982 to 1995, Direclor—Business

from 1890 1o 1692 and Dirsctor of Paging Operations from 1986 to 1990. Mr. Horwitz is currently a member of
the Board of Direclors of SmarTone (Hong Kong).

Pairicis L Mier has been Controller and Principal Accounting Officer of the Compeny since January 1898, From
1993 o 1097, M=, Miller held various accounting positions with the Company. Prior to 1983, Ms. Milier held various

acocounting positions with & subsidiary of Weyerhaeuser Company




PARTH

Nem 5. MARKET FOR REGISTRANT'S COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
The information requied by this Rem ls incorporsted by reference fo the Company’s 1897 Annual Report o
Siociholders. As of March 2, 1698, thare wems approxdmately 251 and 113 sharehoiders of record of the Company’s Ciass A
and Class B Common Siock, respectively.
The tebis beiow sats forth the sales of unregistered equily securities made by the registrant in 1897:
Titie and Amount of Secury Date of Sale Examotion
1,800,000 shares of Class A Common Stock Ociober 1897 Reg D (1)
(1) lssued to Stockhoiders of Triad investiment Minnesota, inc. (TIM") in consideration of &l of the lssued and outstanding
siock of TRL
Hem €. SELECTED FINANCIAL DATA
The informatlion required by this Bem is incorporated by reference to the information included under the caplion
*Salectad Financiai Dats” in the Company’s 1997 Annusl Report to Stockholders.
—1.mmimmmwmmmmnwmm
Tha information required by this Rem s incorporated by reference 1o the information included under the caption
“Senagement’s Discussion and Analysis of Financial Condition and Results of Operations” in the Company's 1987 Annual
Report to Stockholders.
Been 8. FINANCIAL STATEMENTS AND SUPPLEMENTARY DATA
The information required by this Rem is incorporaisd by reference to the information included under the captions
“Consolidated Staterents of Operafions®, “Consoidated Balance Sheels®, “Consolidsted Stalements of Cash Flows®,

“Cormolidsied Staternents of Stockhoiders’ Equity”, "Notes to Consolidated Financial Stalement” and “Report of independent
Audiiors” in the Company's 1897 Annual Report to Stockhoiders.

Kem 8. CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.




PART I

ks 10. DIRECT JRS AND EXECUTIVE OFFICERS OF THE REGISTRANT

The information on directors of the registrant called for by this tem Is incorporated by referencs to the section entilied
"Elaction of Direciors and Mansgement Information” in the Company’s Proxy Statement for ks 1008 annual sharsholders
meating o be fed with the United States Securities and Exchange Commission. The information on exscutive officers of the
registrant calied for by this ltem Is included herein in the section entitied *Executive Officers of the Registrant.”

Ram 11. EXECUTIVE COMPENSATION

The information called for by this lem ks Incorporated by reference to the section antitied “Exacutive Compensation”
in the Company’s Proxy Statamant for its 1998 annual sharehciders meeting to be Bed with the Unlted States Securities and
Exchange Commission.

s 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The information called for by this ltem Is incorporated by reference o the section eniitied “Security Ownership of
Cartain Benedicial Ovners and Management” In the Company’s Proxy Statement for its 1998 annual sharshoiders meeting to
be fied with the United Stales Securities and Exchange Commission.

Reem 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

The inforration called for by this ltem is incorporated by reference o the section entitled "Certain Relationships and
Retated Transactions” In the Company’s Proxy Statement for s 1858 annual shareholders meeling to be filed with the United
States Sacuriies and Exchange Commission.




PARTV
Rom 4. ECUBITS, FINANCIAL STATEMENTS, SCHEDULES AND REPORTS ON FORM &K

{A) Rnencial Statements anc Schedule

The financial statements end schedules are incorporated herein by reference to the Company’s 1997 Annual Report
o Stocihoiders.

Tha Compeny's 1997 Annual Report to Stockholders is not deemed fllad as part of this report excapt for those parts
specilically incorporsted hersin by reference.

(B) Reports on Form 8K

A Form 8K was fled on Oclober 14, 1897, reporting a proposed investment by Huichison Telscommunications
m_mqhumuu-mdmwrmmmmhm

A Form 8- was Sed on Decemnber R, 1997, reporting the close of the initial investmant by HTL in e Company.
(C) Exhibies

Description
Amanded and Restated Articies of incorporation of the Registrant
Bytaws of the Registant

wmwmwmmmwdmmmn

ﬁmmmmmmmmmdmmmn
1

Form of Supplemental Indeniure 1o be entered into between Westam Wirslsss Corporation and Haris Trust
Company of Calfornia, relating to the 10 1/2% Sanlor Subordinated Notes Dus 2007

Form of Supplemental indanture 1o be entered into betwean Wesiam Wireless Corporation and Harris Trust
mummuummmmmmm

Loan Agreament betwean Western PCS Il Corporation and Northemn Telscom Inc., daltsd June 30, 1995

PCS 1600 Project and Supply Agreement between Westsm PCS Corporation and Northem Telecom Inc.,
dated Juna 30, 1995

Loan Agreement among Western Wirsless Corporstion and The Toronio-Dominion Banl, Barclays Bank,
m;ﬂgmwTMWdMYut-mmuhwm&d

First Amendment to Loan Agreement by and among Western Wirsless Corporation, The Toronto-Dominion
Bank, Barciays Bank, PLC, snd Morgen Guaranty Trust Company of New York, &3 Managing Agents for the
Varws Lenders, cated January 11, 1906

Supply Contract by and between Wesiern PCS Corporation and Nokia Telecommunications Inc., dated
Decemnber 14, 1885

Purchase and Sele Agresment, Nokia Moblle Phones, Inc. and Wesiern Wireless Corporation, dated
November 10, 1985




Description

Westemn Wirsless Corporation, 1804 Management Incentive Stock Option Plan, approved, as adopled and
amended, by Shareholders November 16, 1995 together with form of Stock Option Agreement for offers
thereunder

Stockholders Agreement by and among Westem Wireless Corporation and certain of its sharehoiders, dated
July 28, 1994

First Amendment to Stockhoiders Agresment by and among Westam Wireless Corporation and cartain of its
sharsholders, Adding as a Party Westam PCS Corporation, dated November 30, 1094

Walver Agreement by and among Westem Wireless Corporation, Western PCS Corporation and certain of
Westermn Wirelsss Corporation's sharsholders, dated November 30, 1994

Waiver Agreement by and among Western Wireless Corporation, Westemn PCS Corporation and certain of
Vestarn Wireless Corporation's sharshoiders, dated February 15, 1996

Voting Agreement by and among Western Wireless Corporation and certain of its sharsholders, dated
July 20, 1994

Voiing Agreement by and among Western Wireless Corporation and certain of its sharehoiders

Lease Agreement by and between WWC Holding Co., Inc., successor in interest to MARKETS Celiular
Umited Partnership, and WRC Properties, Inc., dated May 1, 1994

Lease Agreement by and belween Western Wireless Corporation and Department of Natural Resources,
dated August 25, 1995

First Amendment lo Lease Agreement by and between Westam Wirsless Corporation and Department of
Natural Resources, dated February 28, 1996

Form of Celiular One Group Licsnse Agreement

Asset Purchase Agreemant between Westemn PCS Il License Corporation as Buyer and GTE Mobilinet
Iincorporated as Seller, dated January 16, 1998

Purchase and Sale Agreement by and between Robert O. Tyler, Esq., as Trustee, Seller, and GCC License
cumhm.ﬂ_ndmzsz

Agreement for Purchase and Sale of Autopiex Celiular Equipment, Software and Services by and among
American Telophone and Telsgraph Company, WWC Halding Co., Inc., successor io MARKETS Celular
Limited Partnership and MCll General Partnership, dated March 17, 1893

Agreement and Plan of Reorganization by and among Pailouse Paging, Inc., the Shareholders of 100% of the
Stock of Palouse Paging, Inc., Western Paging | Corporation and Wesiern Wireless Corporation, dated
February 5, 1996
First Amend sent to Agreement and Plan of Reorganization by and among Westam Paging | Corporation, the
former Shareholders of 100% of the Stock of Palouse Paging, Inc. and Westen Wireless Corporation
Agresment and Pian of Reorganization by and among Sawtooth Paging, inc., the Sharshoiders of 52.83% of
the Siock of Sawtooth Paging, Inc., Westemn Paging Il Corporation and Western Wireless Corporation, dated
February 5, 10068

Agreement by and between John W. Stanton and Westemn Wirsless Corporation, dated March
12, 1886

Employment Agreement by end belween Robert A Stapieton and Western Wireless Corporation, dated
March 12, 1996

Agreement by and between Mikal J. Thomsen and Westem Wireless Corporation, dated March
12, 1996

Employment Agreement by and between Theresa E. Gllespie and Westem Wirsless Corporation, dated
March 12, 1098




Description

wwwnmmnmmmmmmmu

Empicyment Agreament by and between Cregg B. Baumbaugh and Westein Wirsless Corporation, dated
March 12, 1088

Empioyment Agreement by and between Donald Guthrie and Western Wirelass Corporation, dated March 12,
1996

Form of Registranl's Restrictive Covenant and Confidentiality Agreement
Form of Direcior and Officer Indemnification Agreement

Wesitsmn PCS Corporation Series A Preforred Stock Purchase Agreement among Westem Wirsless
Corporation, Western PCS Corporation and the Purchasers isted therein, dated Apr 10, 1895

PCS Block "C" Organization end Financing Agreement by and among Westem PCSETA | Corporation,
Western Wirsless Corporation, Cook Iniet PV/SS PCS Pariners, LP., Cook Inlet Telecommunications, Inc.,
SSPCS Corporalion and Providence Media Partners LP, dated as of November 5, 1095

Limisd Partnership Agreement by and between Cook Iridet PV/SS PCS Partners, LP, -ﬂMPCSBTA
| Corporaion dated &s of Novernber 5, 1985

First Amendment to Block “C" Organization and Financing Agreement and Cook inlet Westam Wireless
PV/SS PCS, LP. Limited Partnership Agreement by and emong Westam PCS BTA | Corporation, Weatemn
Wirsless Corporation, Cook Inlet PVISS PCS Partners, LP., Cook Inlet Telecommunications, Inc., SSPCS
Corporstiion and Providencs Medis Partners LP. dated as of April 8, 1908

Amended and Restated Loan Agresment among Westem Wireless Corporation and The Toronto-Dorminion

mmmmmmwmmwduﬁm&ummhn
Various Lenders, dated May 6, 1996

Second Amendment to Biock "C" Organization and Financing Agreement and Cook inlet Westem Wirsless
PVISS PCS, LP. Limited Parinership Agreemant by and among Wastem PCS BTA | Corporation, Westsm

Wirsiess Corporation, Cook Inlet PV/SS PCS Partners, LP., Cook Inlst Telecommunications, Inc., SSPCS
Corporation and Providence Media Partners LP. dated as of June 27, 1898

Third Amendment to Biock "C" Organization and Financing Agreement and Cook Iniet Western Wireless
PVISS PCS, LP. Limitad Partnership Agreement and First Amendment to Technical Services Agreement by
and among Westemn PCS BTA | Corporation, Western Wireless Corporation, Coolk Inlet PV/SS PCS Partners,
LP., Cook Inlet Telecommunications, Inc., SSPCS Corporation, Providence Media Partners LP. and Cook
Inlet Western Wirsless PV/SS PCS, LP., dated July 30, 1996

General Agreement for Purchase of Celular Systems betwsen Lucent Technologies inc. and Westem
Wireless Corporation, dated September 16, 1996

Amencnent No. 1 to PCS 1800 Supply Agreement between Westemn PCS Corporation and Northem
Telecom Inc., dated July 25, 1998

Amendment No. 2 tv PCS 1900 Supply Agreement between Westemn PCS Corporation and Northem
Telecom Inc., dated July 25, 1096

Amendmant No. 3 to PCS Supply Agreement between Westem PCS Corporalion and Northern Telecom Inc.,
dated October 14, 1008

Western W less Corporation 1986 Employes Stock Purchase Plan =
Western Wireless Corporation 1887 Executive Restricted Stock Plan

Form of First Amendment to Amended and Restated Loan Agreement among Westermn Wirsless Corporation
and The Toronto Dominion Bank, Barclays Bank, PLC, and Morgan Guaranty Trust Company of New York,
as Managing Agents for the various lsnders, dated March 27, 1897

Purchase Agreement, dated April 24, 1897, by and among Westem Winsless Corporation, Triad Texas, LP.,
Triad Utah, LP., Triad Oklahoma, L P., Triad Cellular Corporation and Triad Cellular LP.

v




Description

Purchasa Agresment, dsted April 24, 1697, by and between Westem Wirsless Corporation and Triad Caliutar

Agreement and Plan of Merger, dated Aprl 24, 1997, by and among Western Wireless Corporation,
Minnesota Celiudar Corparn®ion, Triad Investment Minnesota, inc., Barry B. Lewis, Craig W. Viehweg, Tery E.
Purvis, Triad Cellular Corporation, Trizd Celiutar LP., and Triad Minnesota, LP.

Purchase Agreement, dated Apri 24, 1997, by and between Wesiam Wireless Corporation and Triad Celutar,
LP.

First Amendment o Loan Agreemant, dated 2s of March 8, 1897, among Westem PCS Il Corporation,
Northern Telecom Inc., NTFC Capital Corporation and Export Deveiopment Corporation

Second Amendment o Loan Agreemant, dated as of Aprl 15, 1997, among Westemn PCS Il Corporation,
Northemn Tedecom Inc., NTFC Capital Corporation and Export Development Corporation

Second Amendment to Amended and Restated Loan Agreemen! by and among Weslern Wireless
Corporstion, various financial institutions, and The Toronto-Dominion Bank, Barclays Bank PLC and Morgan
Guaranty Trust Company of New York as Managing Agents dated May 28, 1097,

Stock Subscripion Agreement by and among Wesiem Wirsiess Corporation, Hutchison Telecommunications
Limitad and Hulchison Telecommunications Hoidings (USA) Limited dated Oclober 14, 1897,

Puchase Agresment by and among Weslem PCS Corporation, Westem Wirelass Corporation, Hulchison
Telocommunications Limiiad and Huichison Telecommunications PCS (USA) Limited dated October 14,
1697,

Form of Cash Management Agreement by and between W slem Wireless Corporation and Westermn PCS
Corporsiion.

Form of Roaming Agreement by and between Westam Wireless Corporation and Western PCS Corporation.
Form of Services Agreement by and between Westemn Wireless Corporation and Westam PCS Corporation.

Form of Shameholders Agoement by and among Westemn Wieiess Corporation, Hulchison
Telecommunications PCS (USA) Limiled and Westam PCS Corporation.

Form of Tax Sharing Agreement by and between Westem Wireless Corporation and Weslem PCS
Corporation.

Agresment o Form Limited Partnership dated September 20, 1997, by and among Westam PCS | lows
Corporstion, a Deloware corporation, INS Wireless, Inc., an lowa corporation, Western PCS | Corporation, 3
Delaware corporafion, and lowa Network Services, Inc, an lowa corporation,

lowa Wirsless Services, LP. Limiiad Parinership Agresment dated as of Seplember 30, 1997, by and
between INS Wirsless, Inc., as General Partner, and Western PCS | lowa Corporation, as Limitsd Partner.

Softerzre License Maintenancs and Subscriber BEing Services Agresment dated June 1997.

First Amendment to Software License, Maintenance and Subscriber Bling Services Agreement dated
December 1997, between CSC Intsficom, Inc., and Western Winsiess Corporation.

Latier sgreement dated December 16, 1997 between Western Wireless Corporation and intelicom Services
Inc. 10 provide products and services pursuant lo the Software License Maintenance and Subscriber Biling
Services Agreements and First Amendment thersto.

Market v Registrant's Common Equity and Reisted Stockhoider Matiers. w
Seiscte ! Frarcal Data

hansgement's Dacussion and Analysss of Financial condiSon and Results of Operations
Finarcim Stztements and Supplementary Data

Subsidiaries of the Regestrant

Consent of Aftur Andersen LLP







SIGNATURES
Pursuant 1o the requirsrmants of Section 13 or 15(d) of the Securlies Exchange Act of 1034, the reglstrant has duly
causes this report to be signed oo ks behalfl by the undersigned, thersunio duly authorized,
Dete: March 27, 1998
WE'STERN WIRELESS CORPORATION

By
John W, Stanton

Chairman of the Board and
Chief Exacutive Officer

Mbnmdummmmm,nmmmwwmm
persons an behalf of the registrent and In the capadities end on ™he dates indicated.

Slongtures Iiie
Chairman of the Board end Chisf Exscutive
Officer
(Principal Executive Oifficer)

Vice Chairman and Chief Financial Officer
(Principal Finencial Officer)

Centroder
{Princpal Accounting Officer)




EXHIBIT INDEX
Dascription

Amended and Restated Articles of Incorporation of the Registrant

Bylsws of the Registant
Indenture betweon Westerm Wirsless Corporation and Harmis Trust Company of Calornia, dated May 22,
158

kudonhure botween Western Wirsless Corporation and Harris Trust Company of California, dated October 24,
1998

Form of Suppiamantal Indenture 1> be enterod into batween Western Wireless Corporation end Harris Trust
Crmpany of Cafifornia, relating 1o the 10 1/2% Senior Subordinated Notes Due 2007

Form of Suppiemantal indenture o ba enterad info between Western Wireless Corporation and Hams Trust
Compeny of Cafifornia, relsting to the 10 1/2% Senior Subordinated Notes Due 2006

Loan Agresmant beteeen Westermn PCS I Corporation and Northem Telecom Inc., dated June 30, 1995

mmmwmmmmmmmmrmm
dated Juns 30, 1995
Purchass Agreement between Motorola Nortel Communications Co. and General Celiular Corporation, dated
July 29, 1983

Loan Agresment among Wasism Wirsless Corporation and The Toronto-Dominion Bank, Barclays Bank,
ﬁ;ﬂiwammmdu-vnnmmhume
First Amendment io Loan Agreement by and among Wesiem Wincless Corporation, The Toronto-Dominion
Bank, Barclays Bank, PLC, and Morgan Guaranty Trust Company of New York, a3 Managing Agents for the
Varlous Lenders, dated Jsnuary 11, 1998
Supply Confract by snd betweon Westem PCS Corporation and Nokia Telecommunications Inc., dated
December 14, 1985
Puchess and Sale Agreement, Nokia Moblle Phones, Inc. and Western Wirsless Corporation, datad
November 10, 1995

Western Wirsless Corporation, 1994 Management Incentive Stock Option Plan, approved, s adopted and
amanded, by Sharehoiders November 16, 1985 together with form of Stock Option Agresmaent for offers

mmmmmmmm-ﬂuﬁdhmu
1

mamummwwmwmwﬁmu{dh
sharehciders, Adding a8 a Party Westsm PCS Corporation, deted November 30, 1604

Waiver Agreament by and among Westemn Wirsless Corporation, Western PCS Carporalion and certain of
Wesiem Wirelsss Corporation’s sharsholders, dated November 30, 1994

Waiver Agresment by and among Western Wirsless Corporation, Western PCS Corporation and certain of
Western Wireless Corporation's shareholders, dated February 15, 1996

mwwnmmmmmﬂdnmw

Voting Agreement by and among Western Wirsless Corporation and certain of its sharsholders

Lease Agresment by end between WWC Holding Co., inc., successor in inlerest 1o MARKETS Celiular
Limited Parinership, and WRC Properties, Inc., dated May 1, 1004

Leass Agreemant by and betwesn Westem Wireless Corporalion and Department of Natural Resources,
dated August 25, 1095




Description
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1021™
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10297
10.24™
1025m
1026™
1027™
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022"
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0I™
10.5m
103"
1037
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First Amandment o Lease Agreement by and between Western Wirsless Corporation and Department of
Natural Resources, deted February 28, 1008

Form of Calluler One Group License Agreement

Asset Purchase Agresment between Westemn PCS Hi License Corporation as Buyer and GTE Mobinet
Incorporated as Seller, daled January 16, 1998

Purchase and Ssis Agreement by and bebween Robert O. Tyler, Esq., as Trusine, Seller, and GCC License
Corporation, Purchaser, dated December 22, 1885

Agresmant for Purchass and Sale of Autopiex Celluiar Equipment, Software and Services by and among
American Tolephons snd Telegraph Company, WWC Holding Ca., Inc., successor to MARKETS Calluler
Limiled Parinership and MCIl General Partnership, dated March 17, 1983

Agresment and Plan of Recrganization by and among Palouse Paging, Inc., the Sharehoiders of 100% of the
Stock of Palouss Paging. Inc., Wesiasm Paging | Corporation and Western Wirsless Corporation, dated
February 5, 1908

Firet Amendment b Agreement and Plan of Recrganczation by & .1 among Westsmn Pagng | Co poration, the
former Sharehoiders of 100% of the Stock of Palouse Paging. Inc. and Westem Wirelsss Corporation

Agreement and Pian of Reorganization by and among Sawtooth Paging. inc., the Sharehoiders of 52.93% of
the Siock of Sawtooth Paging, Inc., Wesiam Paging Il Corporalion snd Westam Wirsless Corporation, dated
February 5, 1996
wmwmmmumummmmm
Employment Agreement by and between Robart A Stapleton and Wesiam Wirsless Corporstion, daled
March 12, 1896
Wwwmmm;mnwmmmm
1

Empioyment Agresment by and between Theresz E Glespie and \Vestem Wirsiess Corporation, dsted
March 12, 1998
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Empigymant Agreement by and betesen Cregg 8. Baumbaugh and Wesism Wireless Corporation, dated
March 12, 1996

Wwwumwm:dmmmwmm

Form of Registrants Restrictive Covenant snd Confidentiality Agreemant
Form of Director and Oficer Indemniiication Agresmant

Westem PCS Corpotsion Series A Preferred Stock Purchase Agrsement among Westem Wirsless
Corporation, Western PCS Corporation and the Purchasers listed therein, dated Aprdl 10, 1995

PCS Biock "C" Organization and Financing Agreement by end among Westem PCSBTA | Corporation,
Western Wirsless Corporation, Cook Inlet PVISS PCS Partners, LP., Cook Iniet Telecommunications, Inc.,
SSPCS Corporation end Providence Media Partners LP. dated es of Novermnber S, 1995

Limile 3 Parinership Agreement by end between Cook inlet PV/SS PCS Partners, LP. and Westemn PCS BTA
| Corporation daded ss of November 5, 1895

Firsl Amendment o Block "C" Organization and

PSS PCS, LP. Umiisd Parinarship Agreemant by and

Wireless Corporsiion, Cook Inlet PVISS PCS Partners, LP., Cook Inlet Telecormmunications, Inc., SSPCS
Corporation and Providencs Media Pariners LP. dated ss of Aprll 8, 1896




Deascription

Amended and Reststed Losn Agreement among Westemn Wireless Corporstion and Tiie Toronto-Dominion
Bank, Barclays Bank, PLC, and Morgan Guaranty Trust Company of New York, as Managing Agents for the
Various Lenders, dated May 6, 1006

Second Amendment to Block "C” Organization and Financing Agreement and Cook Inlst Westemn Wirslass
PVISS PCS, L.P. Limited Partnership Agrsemant by and among Westem PCS BTA | Corporation, Westem
Wireless Corporaiion, Cook Inlet PV/SS PCS Partners, LP., Cook Inlet Telecommunications, Inc., SSPCS
Corporation and Providence Media Partners L P. daled as of Juns 27, 1988

Third Amendmant to Block "C" Organization and Financing Agreement and Cook Inlst Western Wirsless
mmw.wmmmmwhrwmww
and among Wesiem PCS BTA | Corporation, Westem Wireless Corporation, Cook Inlet FV/SS PCS Partners,
L.P., Cook Inlet Telecommunications, Inc., SSPCS Corporation, Providence Media Partners LP. and Cock
Inlet Western Wirsless PV/SS PCS, LP., dated July 30, 1098

General Agreement for Purchase of Cellular Systems between Lucent Technologies Inc, and Westem
Wireless Corporation, dated Seplember 16, 1895

Amendment No. 1 to PCS 1900 Supply Agreement between Westem PCS Comporation and MNorthem
Telacom Inc., dated July 25, 1696

Amendment No. 2 to PCS 1000 Supply Agreement between Westem PCS Corporation and Northem
Telacom Inc., dated July 25, 1998

mmaum&mmummmwmmrmm.
daded Oclober 14, 1096

Wesiemn Wireless Corporation 19986 Employee Stock Purchase Plan
Westem Wirsless Corporation 1207 Executive Restrictad Stock Plan

Form of First Amendment to Amended and Restated Loan Agreement among Wastem Wirsless Corporation
NMTMWMWMHC.NWMTMWHMYm

s Managing Agesnts for the various lenders, dated March 27, 1997

Purchase Agroement, dated April 24, 1897, by and among Western Wireless Corporation, Triad Texas, LP.,
Triad Utah, LP., Triad Okahoma, LP., Triad Ceflular Corporation and Triad Calluiar LP.

Purchase Agreament, dated April 24, 1997, by and between Westem Wireless Corporation and Tried Cellular
Corporation.

Agreement and Plan of Merger, dated April 24, 1097, by and among Wesiem Wirsless Corporation,
Minnesota Celular Corporation, Triad Investment Minnesota, Inc., Barry B. Lewis, Craig W. Viehweg, Teny E.
Purvig, Triad Cellular Corporation, Triad Callular LP., and Triad Minnesota, LP.

Purchase Agreement, dated April 24, 1897, by and between Western Wircless Corporation and Triad Callutar,
LP. 2

First Amendment to Loan Agreement, dated es of March 6, 1897, among Westam PCS 1l Corporation,
MTMMWCMWMEMWM

Se ond Amendment to Loan Agresment, dated as of Apd 15, 1867, among Weslem PCS Il Corporation,
Northemn Telecom Inc., NTFC Capital Corporation and Export Development Corporation

mmnmmwmwmm.mmﬂm
Corporation, various financial institutions, and The Toronto-Dominion Bank, Bartiays Bank PLC and Morgan
Guaranty Trust Company of New York as Managing Agents dated May 28, 1997.

Stock Subscription Agreement by and among Westem Wireless Corporation, Hutchison Telecommunications
Limited and Hutchison Telecommunications Holdings (USA) Limited dated October 14, 1997.

Purchase Agreement by and among Westem PCS Corporation, Westem Wireless Corporation, Hutchison
TMW“MTMPCSGMMMWM
1897.




Description
Form of Cash Management Agreement by and betwsen Westarn Wireless Corporation anc Westam PCS

Form of Roaming Agreement by and betwean Wesiam Wireiess Corporation and Westam PCS Corporafion.
Form of Services Agreement by and between Westem Wireless Corporation and Westem PCS Corporaion.

Foom of Sharehoiders Agreement by and among Westem Wisless Corporstion, Hulchison
Telecomsranicaiions PCS (USA) Limiled and Western PCS Corporation.

Fom of Tax Sharing Agreement by and between Wester  Wirsless Corporation and Westem PCS
Corporation.

Agresment o Form Limited Partnership dated September 30, 1997, by and among Westem PCS | lows
Corporation, a Delsware corporation, INS Wirsless, Inc., an lowa corporation, Western PCS | Corporation, &
Delsware corporation, and lowa Network Services, Inc., an lowa corporation.

icom Wireless Services, LP. Limiled Parinership Agreement daled ss of Seplember 30, 1897, by and
betwean NS Wirsless, Inc, as General Pariner, and Westsm PCS | lowa Corporalion, as Limiiad Partner.

Softesre Lioonse Maintenance and Subscriber Bling Services Agreemant dated June 1897.

Firs! Amandment t0 Softwars Licenss, Maintenance and Subscriber Blling Services Agreement dated
December 1997, between CSC Infeficom, inc., and Western Wireless Corporation.

Lefier agresment dated December 16, 1997 between Westem Wireless Corporation and Intslicom Services
inc. o provide products and sarvicss pursuant o the Software ' icense kdeintsnance and Subscrber Biling
Services Agmements and First Amendment heretn.

Markst for Registrant’s Common Equity and Related Stockhoider Matiars.
Selocied Financial Data
Management's Discussion and Anslysis of Financial condition and Results of Operalions

Report on Form 8-K dated June 19, 1997

=

incorporsied hevein by reference o the exhibit ed with the Company’s Regisiration Stalement on Form S-1
(Securilies and Exchange Commission (the “Commission”) File No. 333-2432).

Incorporsted hersin by reference 1o the exhilt led with the Company’s Registraion Stasment on Form S-1
(Commizsion Fie No. 333-2688).

incorporaied hersin by reflerence o the exhibil Sled with the Company's Registraion Statement on Form 5-4
(Commission Flie No. 333-14859). .
incorporated herein by reference o the exhibit fled with the Company’s Registrafion Statement on Form S8
(Commission Flle No. 333-18137),
WMwmnhmﬂumnWWMMMSJ
(Commission Fiis Mio. 333-14859)

incorporated hersin by reference 0 the exhibl ed with the Company’s Registration Ststsment on Form S-3
{Commission Flie Mo. 333-14859)

incorporaied herein by reference 10 the exhibit fled with the Company's Form 10-K for the year ended 12/31/86.
incorporated henein by reference (o the exhibit filed with the Company’s Form 10-Q for the quarter ended 3/31/97.
incorporated herein by reference 1o the exhibit fled with the Company’s Form 10-Q for the quarter ended 8/30/57.
incorporstnd heveln by reference o the exhibit fled with the Company’s Form 10-Q for the quartar ended 830097,
Porfons of this exhibik have been omitted and filed separately with the Secretary of the Commission pursuant o the
wmmmnﬂmmmtmﬂtHMWMd
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Exhibit 13.1 MARKET FOR REGISTRANT 3 COMSON EQUITY AND RELATED STOCKHOLDER MATTERS

The Company commencad ks inltizl public offering on May 22, 1896, st a price to the public of $23.50 per share.
Since that dati , the Company’s Class A Comman Stock has been traded on the NASDAQ Stock Market under the symbol
WWCA. There curmently is no established public trading market for the Company’s Clsss B Common Stock. The following
table sets forth the quarterly high and low bid quotations for the Class A Common Stock on the NASDAQ Stock Market.
Thede quotations refisct the inter-dealer prices, without retall mark-up, mark-down or commission and may not necessarily
represent actucl transactions.

1867 High Low
FISt QUBIIK...... ..o e mc e sesnas sensrnnnsnsta $i61B $12

Sacond QUBIMET .......c.coreenneernesuasss s $187m8 $10
Third quarter. $191m $1268
Fourth quarter. 214 $181R

The Company has never declared or paid dividands on its Common Stock and does not anticipate paying dividends
in the forssesable futura. In addition, certain provisions of the Senior Secued Facliies (as described In “Managemen('s
Discussion and Analysis of Results of Operations and Financlal Condition - Liquidity snd Capital Resources”) and the
indentures of ks publc debt offerings contain restrictions on the Company’s ability to declers and pay dividends on its
Common Stock.
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Exhibit 132 SELECTED FINANCIAL DATA

The following table sets forth certain selecied consolidated financial and operating data for the Company as of and
for each of the five years in the pericd ended December 31, 1687, which was derived from the Company’s consolidated
financial statemants and notes thersto that have been audited by Arthur Andersen LLP, independent public accountants. Al
of the data should be read in conjuncion with “Managemen(’s Discussion and Analysis of Financial Condition and Results of
Operations” snd the Company’s consolidated financial statements and notes thereto,

Year Ended December 31,
1906 1805 1904

148555 § 6108 § 207M
170,480

T —msen @
(00 — s —vas

(2 T 0

@00) $ (087 § (0.56) 0.10

Bom p— 0.17)
Basic Incoma (loss) per common share....... $ Q.76 § (200) $ {0.00) $ o5 3 0.10
arverege common shares used in
computing basic InComaicss per Cormmon

O e TOSB2,000 65,195,000 $8,470,000

Char Date:
BTG e e e @8,19) $ (7.145) § 25821 $ 2102 § a7

{1) MWWMMHMMmMWdMﬁmm
(2) EBITOA represenis operating loss before depreciation and amortization. EBITDA is a measura commonly used in the
indusiry but is not prepared in accordance with United States generally accepted accounting principals ("GAAP") and
should not be considerad 23 a measurement of net cash Bows from operating activities. In 1984, the Company recorded

:u:lh-hmmdﬂsm EBITDA before such provisions for restructuring costs would have bsen




December 31,
1097 188 1984 1984 1953

ORI - 1]am2 3 4780 $ 37808 § :n.m s ‘H.ﬂ
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Exhibi 113 MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS OF
OPERATIONS

The following is a discussion and analysis of the consoilidated financial condition and results of operations of tha
Compary and should be read in conjuncion with the Company’s consolidated financial staternants and notes therelo and
olher financial information included herein. As s result of acquisitions, the Company’s opersting results for prior periods may
not be indicative of future performance.

Overvisw

The Comgany provides wirsless communications services in the western United States through the ownership and
opersiion of celluler communications systems in 88 Rural Service Areas ("RSA") and Metropolitan Statistical Arses
12 RSAs soquired from Triad Celiular Corporation, Triad Cellular LP. end _artsin of their affilistes (collactively "Triad") in
Oclober 1997. The Company owns broadband personal communications services ("PCS”) censes in seven Major Trading
Areas (MTAY), esch of which has commenced commercial cperations. During 1897, the Company was granted 100
addilional PCS icenses In (he Federal Communication Commission’s ("FCC") D and E Block auctions and acquired eight
PCS licanses as pari of iis soquisiion of Triad in October 1807, Cook Inlet Westem Wireless PVISS PCS, LP ("Cook Inlet
PCE"), a partnership in which the Company holds a 49.8% Emited partnership intarest, owns broadband PCS licenses in 21
Basic Trading Areas ("BTA") including seven that were acquired In the FCC F Block suction during the first quarter of 1997.
The first of these BTAs commenced commercial operations in June 1897,

The Company’s revenues consist primarlly of subscriber revenues (including access charges and usage charpes),
roamer revenues (fees charged for providing services to subscribers of other cellular communications systems when such
subscribers, or “roemers,” place or receive a phone call within one of the Company's service areas) and equipment sales.
The majority of the Company’s revenues are derived from subscriber revenues. The Company had no revenues from its
paging or PCS systems prior to February 1, 1996, and February 20, 1696, respectively. Revenues from paging systems are
included in other revenue. The Company expects 1o continue 1o sell callular and PCS handsets below cost and regards
these losses as @ cost of building its subscriber base. As used hergin, “service revenues” include subscriber, roamer and
other revenue.

Cast of service consists of the cost of providing wireless service to cubscribers, primarily including costs to access
local exchange and long distance carmier faciities and maintsin the Company’s wineless network. General and administrative
expenses inciude the costs associated with biling a subscriber and the administrative cost associated with maintaining
subscribers, including customer service, accounting and other centraized funclions. General end administrative expenses
aiso inchude provisions for unbiliable fraudulent roaming charges and subsuriber bad debl Sales and marksting costs
include costs associated with acquiring a subscriber, including direct and indirect sales commissions, salaries, all costs of
sales offices and retall locations, advertising and promotional expenses. Depreciation and amortization includes primarily
deprociation expense associated with the Company’s property and equipment in service and amortization associated with its
wireless Ecenses for operational markets.

Ceriain centraiized general and administrative costs, including customer service, accounting and other centralized
functions, banelit all of the Company’s operations. These costs are sllocated fo thosa operations in a manner which reflects
management's judgment as lo the nature of the ectivily causing those costs to be incurred.

As used herein, "EBITDA" represents operating loss befiore depreciation and emortizstion. EBITDA Is a measure
commonly used n the indusiry and should not be construed as an allemative 1o operating incoma (loss) (as determined In
accordance with United States generally accepted accounting principles, “GAAP®), as an aftemative to cash flows from
operating activities (as delermined in accordance with GAAP), or as a measura of liquidity. Cellular EBITDA represents
EBITDA from the Company’s cellular operations and PCS EBITDA represents EBITDA from the Company’s PCS

In the comparisons that follow, the Company has separately set forth certain information relating to cellular
operations (including eging) and FCS operations. The believes that this is approprate because s celiular
systems have been of.erating for a number of years and in rural markets while its PCS systems did not commence
oporations until 1998 and operate in urban markets.




Resuits of Operations for the Years Ended December 31, 1897, 1886, and 1825

Caliular Operations

The Company had 520,000 cellular subscribers st December 31, 1997, reprasenting an increase of 185,800 or
60.4% during 1897. At Decamber 31, 1896 and 1895, the Company had 324,200 and 209,500 celtular
respeciively, representing an increase of 54.7% during 1998 and B5.7% during 1695. In 1897, 1986, and 1805 the net
number of subscribers added through system acquisiions was approximately 58,500, 4,900 and 3,300, 3
Removing the effect of the Triad subscribers acquired in October 1897, the subscriber growth would have been 42.4%
during 1997.

During the fourth quarter of 1897, the Company purchasad from Triad the celiular business and assets of 12 RSAs
in Texas, Utah, Okishoma and Minnesota. This purchase was consummated on Oclober 31, 1997, thus the operating
rasults of the Company’s celiular business for the twelve months ended December 31, 1897, may not bo indicative of future

performanca.
The following table sets forth certain financial data as it relates to the Company’s cellular operations:

Year Ended December 31,
1997 % change 1588 % change 1908

40.5% § 174,647 85.7% §$105430
16.7% 24,085 14.0% 29,680

5.3% 18 45.8% 11,485

Tﬁ%‘ﬁu‘n’?

$ 41,130 $ 27588
25518 20,705
48,404 28,184
52,147 41,051

48,187

5 230603 5188813

Subscriber revenues have increased over the past three years due to the growth in the number of subscribers offset
slightly by a decrease in the average monthly cellular subscriber revenua per subscriber. Average monthly celular
subscriber revenu per subscriber was $51.13 in 1897, & 7.0% dacline from $54.96 in 1008, which was a 4.0% daciine from
$57.25 In 1995. The Company anticipates this downward trend will continue in 1998, Over the past few years the cellular
industry as a whole has aiso shown a deciine in the average monthly cellular subscriber revenue per subscriber, Removing
hm’sugm;rnu‘?dmnnmjuhom1ﬂhhwwmm“nnwm
was A

The increase in roamer revenues over the past three years was caused by an increase in roaming traffic end
partisfly offset by decreases in the retes charped between camriers. Whils the Company expects total roamer minutes to
continue 1o increass, the deciine in the rates charged between cariers will imit the growth of roamer revenues.

Cellular equipment sales, which consist primarily of handset sales, decreased in 1997 primarily due to the decrease
in the average cellular handset sales price despite the increase in net subscriber additions. r







The following table sets forth certain financial data as It reiates io the Company’s PCS openations:
Year Ended Decambaer 31,
% change 1986 % change 1905

574.T% 3 T
158.0% 8,745
$ 1759

PCS sarvice rovenues grew in 1097 primarlly becsuse all seven of the original MTAs wars operational during the
majority of 1997 while thess same MTAs were only oparationad during a portion of 1996. Averags monthly PCS subscriber
revenue per subscriber was $57.48 for 1997 as compared 1o $82.85 for 1996. As the Company’s PCS operations only
bagan generating revenue during 1096, the year over year trend is not necessarily representative of future trands.

PCS equipment sales increasad as a result of commercial opersti..1s in six of the Company's PCS MTAs during the
eniire twslve months of 1997 and the Denver MTA for eight months of 1997 as compared 1o only six MTAs having
operafions of various lengths throughout 1996. The Company anticipates continued growth in equipment sales a3 a result of
Increases in PCS subscriber sdditions and the commancement of commercial operations in ofher PCS markets.

PCS Opersting Expenses

Cost of sarvice expenses, cost of equipmant sales, and depreciation and amortization expenses largely represent
the expanses Incumed by the operational PCS systems. Six of the PCS MTAs were operational during the entire twelve
manths In 1997 and the Denver MTA was operational for eight months of that period. Six of the PCS MTAs becams
operalional during verious times throughout 1896. Accordingly, cost of service expenses, cost of equipment sales, and
depreciation and amortization exponses increased In 1997 over 1896. Simiary, general and administrative costs increased
due 10 the costs associated with supporting the sdditional marksts in which the Company has cperstions and sales and
markafing costs increased as & result of the effort 1o increase net subscriber addiions and promoles the Company’s PCS
brand name. As the Company’s PCS systems only commenced operations during 1095, the year over year trend is not
noosasarlly ropresentative of future rends.

Oiver Income (Expense); Extreordinary Loss; Net Operating Loss Carryforwands

inferest and financing expense, net of capitalized interest, increased in 1997 from 1996 and 1995 due fo the
increase In long-term debt. Long-term debt was incurmed primarily o fund the Company’s capital expenditures associated
with ths bulid-out of the Compeny’s PCS systems. interest expense will continue o increase in 1998 as a result of increased
bormowings the Company has incurmed, and will continue to incur, to fund this expansion. The weighted average interest rate,
bedore the efiect of apialzed interest, was 10.2%, 9.8% and §.2% In 1007, 1008 and 1065, respectively.

Extraordinary loss on early extinguishment of debt of $8.6 milion in 1995 represanis the charge for the unamoriized
portion of financing costs incurmed in connection with the refinancing of the Company’s then outStanciing credit facity.
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The Company had gvaliable sl Decermber 31, 1097, nel operating ioss cafmylorwards ("NOLs") of

$540 millon which will expire in the ysars 2002 through 2012. The Company may be Emitad in s abiity 1o use these
carmyionsards in any one year due to ownership changes that preceded the business combimation that formed the

in July 1984, Approxdmateldy $17 milion of such NOLs are subject to such Emitations. Any amount of NOLs subject to such
imitafion that the Comparty is not able o use in any ona year may be used in subsequent years prior 1o the expiration
thereol. There is cumently no Emitation on the remaining NOLs of $623 milion. Management believes that, based on a
rmber of faciors, there is sufficient uncertainty regarding the utilization of all of the Company’s NOLs. Seé Note § of the
Company’s Notes to the consolidated financial statements.

Consolidated EBITDA declined lo negative $26.2 million in 1697 from nagative $7.1 million in 1696 and $25.5 milion
in 1895 primarfly due o the negative $130.1 milion and negative $567.4 miuun EBITDA in 1807 and 1598,
mummﬂwmmhmhmmmwuﬂmmmm
from $60.3 milion in 1966 and $528.9 milion in 1905, primardy as @ result of increased revenues due bo the Increased
subscriber base and the relsted cost efficiencies gained. As @ result, celiular operating margin (celiulsr EBITDA as a
percentage of cellular service revenues) increased o 35.8% in 1997 from 28.3% in 1996 and 21.4% In 1985,

Liquidity and Capital Resources

The Company has a credit taciity (the "Credit Facility”) with 8 consortium of lenders providng for $750 milion of
revolving credil and & $200 millon term loan. A subsidiary of the Company aiso has a credit faciity (the "PCS Vendor
Faciity” and, together with the Credit Facility, the "Senior Secured Faciiiies”) with a consortium of lenders providing for $300
million of revolving credit. As of Decamber 31, 1997, $5695 millon and $300 milion were outstanding under the Credit FaciBly
and the PCS Vendor Faclly, respectively. Amounts avallable for bormowing under the Credit Faclity, which s Emited by
cortain Snancial covenants, was $239 milion. indebtedness under the Credit Facility and the PCS Vendor Facility matures
on March 31, 2008, and December 31, 2003, respectively, and bears intarest &t variable rates. Substantially afl the assets of
the Company are pledged as securily for such indebledness. The terms of the PCS Vendor Facliity restict, among other

things, the sala of assets, distribution of dividends or other distributions and loans by the subsidiary of the Company.

in October 1997, the Company entered info an agreement with Hulchison Telecommunications Limited ("HTL") and
@ subsidiary of HTL pursuant to which the HTL subsidiary agreed to purchase approximately 5% of the outstanding capital
stock of the Company for @ purchase price of $74.3 million. This transaction csad In Novembar 1897. The proceads from
the sale of the stock were used to reduce the revolving Credit Facility. The Company and its subsidiary, Westem PCS
Corporation ("Westem PCS”), aiso entered into an agreement with HTL and another HTL subsidiary pursuant to which the
HTL subsidiary sgreed to purchase 19.9% of the cutstanding capital stock of Westem PCS for an aggregate purchase price
of $248.4 milion. This transaction closed In February 1988. Approxdmately $135 million of the proceeds will be used by
Westam PCS for the continued bulid-out of iis PCS systems during 1088, The remainder of the proceeds was pakd 1o the
Company as a repayment of advances made to Westem PCS and was used by the Company to reduce the revolving Credit
Facity.

The Company cumently anticipates that R will require approxdmately $260 milion for the continued bulid-out of its
PCS sysiems during 1658. In addition, further funds will be required to finance the continued growth of its callular and PCS
operations (whicl. may be significant), provide for working capital, and servics dabt. Part of the funds néedad to finance the
PCS build-out and operations will come from the investmant by HTL. The Company will utiize cash on hand, including the
procseds of the HTL investments described above, and amounts available for bormowing under the Credit Facility for such
purposes. The Company believes such sources will be sufficient for the operations of the busingss. The Company continues
fo consider and expects 10 pursue additional sources of funding to enable the further development of the PCS business.
Such sources may included the issuance of additional indebtedness and/or the sale of additional equity at the parent of
subsidiery level. There can be no assurance that such funds will be availoble to the Company on acceptable or favorable

Net cash used in operating activities was $114.5 milion in 1997. Adjustments to the $265.5 million net loss to
reconcile o net cash used in operating activities primarily inciuded $133.5 milion of depreciation and amortization. Other
adjustments included changes in operating assets and labilites, net of effects from crnsolidating acquired Interests,
consisting of an increase of $54.9 milion In eccrued Eabilities, primarily attributable to an increase in property taxes and




interest, an increase of $23.9 milion in accounis reccivable, net, as @ result ~f the increase in total revenues, and an
increase of $16.9 milion in prepaid expenses and othar curment assels, primarily due o $15 million in escrow for the final

to Triad which was relsased in Janusry 1898. Net cash used in operating activities was $51.3 milion and $0.7
milion in 1886 and 1995, respectivaly.

Net cash used in investing activitios was $6852.3 milion In 1907. Investing activities for such period consisied
primarlly of purchases of wirsless icenses and other intangible assets of §71.9 milion of which $71.6 was attributable to the
purchase of the PCS licenses that the Comy-any was the high bidder on in the FCC's D and E Block suctions, purchases of
property and equipment of $318.8 milion of which $264.4 was attributable to PCS capital expenditures incurred in relation o
he bulld ot and expansion of the PCS MTAs, and acquisitions of wireless properties, net of cash acquired, of $195.8
million primari ¢ atiributable 1o the purchase of the Triad censes and properties during the fourth quarnter of 1997, Net cash
used in investing activiies was $4580.1 milion and $203.6 million in 1096 and 1865, respectively.

Net cash provided by financing activities was $727.4 milion in 1897. Financing activities for such period consisted of
$652 milion of net additions 10 long-erm debt and the lssuance of 3,683 888 shares of Class A Common stock to Hutchison
in November In consideration for $74.3 miion. Net cash provided by financing activies was $506.7 milion and $285.1
milion in 1808 and 1095, respectively.

in the ordinary course of business, the Company continues o evaluate scquisition opportunities, joint ventures and
ofher poleniial business transactions. Such acguisitions, joint ventures and business transactions may be material Such
transaciions may aiso require the Company o sesk additional sourcas of funding through the issuance of additional debt
andior pddiional equity at the parent or subsidiery level There can be no assurance that such funds will be avalisbis to the
Company on sccaptabls or favorable terms.

As previously mentioned, the Company holds a 48.9% interest in Cook Iniet PCS. Cook Inlet PCS is subject 10 tha
FCC's bulid-out requirermnents and will require significant additional amounts to compiels the bulld-out of s PCS systems
and 1o mest the government debt service requirernents on the C and F Bilock license purchase prices. The polential sources:
of such additional funding include vendor lcans, loans or capital contributic 13 by the partners of Cook Inlet PCS or other
third party financing To date, the Company has funded the operations of Cook Inlet PCS through the issuance of
promissory notes. Al December 31, 1997, the Company had advanced funds totaling $36.0 million to Cook inlet PCS under
such promissory notes.

Yoar 2000 lesues

Tha Corrpany, ke most owners of computer software, will be required to modify significant portions of s software
20 that R will function properly in the year 2000. Any of the Company’s computer programs that have date-sensitive software
may recognize a date using “00" as the year 1900 rather than the year 2000. This couid result in a system fallure or
miscaiculsions causing disruplions of operations, including, among other things, a femporary inablity fo process
tansactions, send invoices, or engage in similar nomal business activiies. The Company is in the planning phase of its
year 2000 coenplisnce project and doss not, as of yel, have a determinable estimate of the costs to be incurred. The
Company expects 1o incur intemnal staff costs as well as consulling and other expanses relatad to infrastructure and faclies
enhancements necessary to prepare the systems for the year 2000. The Company expects its year 2000 compilance project
o be complated on a tmely basis.

Seasocalty

The Company, and the wireless communications industry in general, have historically experienced significant
subscriber growth during the fourth calendar quarter. Accordingly, during such quarter the Company experiances greater
losses on equipmer' sales and increases in sales and marketing expenses. The Company has historically experienced
highest usage and revenue per subscriber during the summer months. The Company expects these trends o continue.
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REPORT OF INDEPENDENT PUBLIC ACCOUNTANTS

To tha Board of Direclors and Shareholders of
Westarmn Wirsless Corporation:

We have sudited the accompanying consolidated balence sheets of Westen. Wireless Corporation and subsiciaries as of
Decamber 31, 1867 and 1896, and the related consolidated staterments of operations, shanshoiders’ equity and cash flows for
each of the three years in the period ended December 31, 1997, These financial stalermenis and schedules refermed o below
are the responsibiity of the Company’s management Our responsibiiity is t0 express an opinion on these consolidatad
financial stslements based on our audits.

We conducted our audils in accordance with generally accepied auditing standards. Those standards require that we plan
and perform the sudR to obtain reasonsble sssurance sbout whether the financial sistements sre free of material
misstatement. An sud® includes examining, on a test basis, evidence supporting the amounts and disciosures in the financiial
statements. An eudl also includes essessing the eccounting principles used and significant estimatss made by managemant,
a3 well as evaluating the overall financial statemant presentation. We balisve that our audits provide a reasonable basis for

our opinion.

in our opinion, the financial statements referred to above prosent fairly, in all material respects, the financial position of
Westam Wireless Corporution and subsidiaries as of December 31, 1897 and 1996, and the results of their operations snd
their cash fiows for each of the three years in the period ended December 31, 1897, in conformity with generally accepiad
sccounting principies.

Our sudils were made for the purposs of forming an opinion on the basic financial statements taiken as a whole, The
schedules sted in the index of consolidated financial statements are presented for purposes of complying with the Securities
and Exchange Commission rules and are not a required part of the basic financial statements. These schedules have been
subjectad 1o the suditing procedures applied In our audits of the basic financial statements and, in our opinion, ere fairly stated
in o8 material respects In redsion to the basic financial statements taken as a whole.
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WESTERN WIRELESS CORPORATION
Consolidsisd Statements of Cash Flows
(Dofiars in Bousands)
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1. Organiration:

Viestam Winless Corporsion (The “Company’) provides wireless communications services in the wesiem Uniled
Staiss principally wough the cemership and operation of cellular and personal communications services (PCS”) systenns.
The caliuler cperations ere primarly in rural sreas and the PCS operations are primarily in urban areas due b the
bolief Bt there sre cortain siategic sdvantages o operaling each technology in these respecive areas. As of December 31,
1997, the Company provides celluler servicss in 72 Rural Service Areas (RSA”) and 16 hskopoltan Statisical Areas
(MSA") end PCS saxvices in nine metropoliian maskels in seven Metropolitan Trading Areas (MTA").

The Company expanded s celiuder footprint in 1997 by acquiring 12 RSAs from Triad Corporadion, Triad Caluter L P,
and cartain of their sfilietes (collscively “Triad™) (sse Nole 12). Also during 1897 the Company acquired 100 addiional PCS
iconpes in e Federsl Communicsion Commission's ("FCC”) D and E Block suctions and acquired eight more PCS conses
s part of Es acquisition of Trisd. Cook inlet Westemn Wireless PVSS PCS, LP ("Cook Iniet PCS"), 8 partnérchip in which the
Company hoide 8 40.9% Emiied partnership interest, owns broadbend PCS Bcenses in 21 Basic Trading Arsss ("BTA")
inchuding soven That were acquired in the FCC F Block auction during the first  sarter of 1997. The first of these BTAs
commencad commarcial operaions in June 1997 .

The Company expects o incur signiicant operaling losses and 1o generate negalive cash fiows from operating
acthvilias during e next several years while  develops and consiructs s PCS systemns and bullds a PCS customer base.

2 Summary of Significant Accounting Policies:

Frinciples of consofidation.

The consclidated financial stalements include the accounis of the Company, ks wholly owned subsidiaries and its
afiiiste investments in which e Company has 3 grester than 50% intevest that is nol temporary. All affiiats investments in
which B Company has betwesn a 20% and 50% intovest and those that are temporarlly greater than 50% are accounted for

using B1e ey moihod. All significant infercompany scoounts and transacions have been efiminated.

Cash and cosh oquivadents:

Cash and cash eguivaients generally consist of cash and marketable securies that have onginal Taturity dates not
exoeading Twee monfhs. Such investments are stated af cosl, which approcdmates fair value

Revenus recognon”

Service revenues based on cusiomer usage are recognized at the time the nervice is provided. Access and special
feshsre service revenues are recognized when eamed. Sales of equipment, primarly handsets, are recognized when the
goods are debvered © the customer. '

lnveniory:

inventory consists primardy of handsets and accessories. Inveniory is stated at the lower of cost or markst
detormined on a first-in, first-out basis.

Froperty and equipment and depreciation:

Property and equipment are staied at cost. Depreciation commences once the assels Tiave been placed in service
:ﬂ;mmmmmthmmdumMthﬁm
years.




for celiular Bcensing costs from 15 years 10 40 years gaﬂdi;gg?i this change
in 1697 was o decresss nel loss by approxdmately $15 milion and decrease e loss per share by $0.21. Amortization of PCS
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1 Ssmmmery of Siguificant Actounting Policles (continued):
Sapplamentsl cosh Sow cisciomse’

Cagh paid for intesost (net of ssaounts capliafized) was $57.4 milion, $36.2 milion, and $21.7 milion for the yesrs
onded Decembar 51, 1897, 1985 and 1955, respactively.

Kon-Cath westing snd fnancing acivies wire 23 iolows

n
§ 1000
§ 243
$ wooe

The propessfion of fnencisl ststements in condormily with generally accepied accounin principles requires
mngemnnd D meln esfimaies and ssmenpiions Tt affect G reportad amounts of essets and ahllies and disclosure of
coningon? ssesis and Exbilies &t 09 dale of the finencial stetemenis and the reporied amounds of revenues and exponses
during e faporiing periods. Actusl resulls coul! dilor fom those esBvates.

Facisealontionz
Cotain grounis in prior year's financisl statements have been reclassified to conform o the 1897 presartaiion.

697,319
74,768 49,351
TH2 463 428,412
@21.031) (107.685)
571,482 20,727
127 667 217,890
§ 685,128 $ 538617

Depreciation &px 50 was $119.1 milion, $54.9 milion and $30.2 milion for the years ended December 31, 1967,
1908 and 1995, respectvely.
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Ths Company’s cumership intorest In these unconsolidated affifates range from 30% o 75%. Thoss ownership
intsvecis prester han S0% sre lemporary, therelore the eniiies are nol consclidated. The assets, kabliifies and results of
opemions of Cook infst PCS and ofher unconsolidated affiistes were not material to the Company during 1997 and 1996.
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7. Long-Term Debt (continued):

(%) 10-1/2% Senior Subordinated Notes Due 2006

In May 1786, the Company issued $200 milion principal amount of 10-1/2% Senior Subordinatad Notes Due 2005
(the “2008 Notes”) at par. The 2008 Notes mature on June 1, 2008. Interest is payable semi-annually. The 2008 Notes may
be redeemed st any ime at the option of the Company, in whole or from time to time in pert, at varying redermption prices. The
Credit Faciity prohibits the repayment of ail or any portion of the principal amount of the 2008 Notes prior & e repayment of
all indeblsdness under the Credit Facility. The 2008 Notes contain certain restrictive covenants which impose Emitations on
fhe operstions and activiies of the Company and certain of its subsidiaries, including the incumence of other indebtedness,
fhe crestion of liens, the sade of assets, issuance of preferred stock of subsidiaries, and certain investments and scquisiions.
The 2006 Notes are subordinate in right of payment to the Credit Faciity and the PCS Vendor Faciity (see kem (d) below).

(c) 10-1/2% Sanior Subordinated Notes Due 2007

in October 1896, the Company kssued $200 milion principal amount of 10-1/2% Senior Subordinated Notes, which
will mature on February 1, 2007 (the “2007 Notes”) at par. interest is payable semi-annually commencing February 1, 1897.
The 2007 Noles were lssued pari passu to the 2006 Notes. As such, the 2007 Notes may bo redeemed at any time st the
option of the Compary, in whola or from time to timo in part, at varying redemption prices. The Credit Facilly prohibits
repeyment of all or any porSion of the principal amount of the 2007 Notes prior to the repayment of &l indebledness under the
Cred® Facliity. The 2007 Noles contain certain restrictive covenants which are consistent with that of the 2008 Notes. The
2007 Notss ere subordinate in right of psyment to the Credit Faciity and the PCS Vendor Faciity.

() PCS Vendor Fecity

A subsidiery of the Company has a credit faciity (the "PCS Vendor Facillty” formesly known as the "NORTEL Facility”)
with a consorfium of lenders which expires on Decamber 31, 2003. In the first quarter of 1997 this agreement was ameanded
Io increase the credi faciity from $200 milion to $300 milion. The PCS Vendor Facility bears intersst ot a rate approximating
the prime raie plus a margin of 1.5%, or the London interbank Offered Rate (LIBOR") pius a margin of 2.5%. As of December
31, 1997, all outstanding borrowings were drawn under the UBOR rate oplion. The weighiad average interest rade, including

margin, for the years ended December 31, 1997 and 1996, was 8.20% and 8.06%, respectively. The PCS Vandor Faciity
conising certain financial covenants, the most restrictive of which impose a minimum cash coverage and is colateralized by
substantially sl of the subsidiary’s assels and the stock of such subsidiary. The torms of this agreement restrict, among other
fhings, the ssle of essets, disiribulion of dividends or other distributions and loans by the subsidiary of the Company. Interest
only peyments &ra required through Seplember 30, 2000. Commencing September 30, 2000, and at the end of each calendar
quarier tharealer, the subsidiary is required o make payments on the principal amount outstanding under the PCS Vendor
Faciity in increasing quarterly instaliments.

The aggregats amounts of principal maturities as of December 31, 1997, of the Company's debt are =s follows
(doliars in thousands): .




8 Commibmenis:

The Company leases vasious faciiiss, cell sie locsfiona, rights-ofesy and equipment under operaling lease
syesmends. The lseses egie o vrious dates Srough e yeer 2027, Some lseses hawo oplions 1o renew for addilional
periods up to 25 yearn. Certain lesses requére e Company B pay proparty toes, insurance anc nonmad maintonancs costs.
Subsstuniied; £5 of the Company’s eses leeve Exd nnimum lssoe poyments.

requivad under cpevaling lsases and sgresments that howe nlial or remaining

Agoregaa for ol cperating leases was approsdmately $28.0 milion, $14.2 milion and $4.8 milion for
P yoars ercinc 31, 1997, 1998 and 1995, respectively.

In crder 1o enmxe adequats supply and evaiabiily of Certain Fventory requiremants and service needs, e Compeny
hes commillad 0 purchess from various suppliers wireless communicaions equipment, handsets, and services. Thase
sgeemenis expire & various dales twough December 2005. The aggregate amouni of these commitments fotal
spprozimately $401 millon. Al Decamber 31, 1997, the Company has ordered approadmately $245 million under 3 of hese
agreamenis, of which appro-imzisly $16 million is outstanding.

In March 1908, a subsidiary of the Company entersd it &n agreoment with a vendor 1o purc sse $150 milion of
PCS equipmant ond services In redsSion 1o the bulidout of Rs Seatse and Phoenit BTAs.

The Company has various ofher purchase commitments for materials, supplies and cther Rems incident o he

ordinary course of business which sre neliher signiicant individually nor in the aggregale. Such commitments are not at
prices in excess of current mariet value.

2. income Tuxes:
Signiicant components of defamed income tax assets and lsbities are as follows -

Oedgrrad tax zssels
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10. Sharsholdeis’ Equity (continued):

In Jauary 1987, the Company issued 95,000 shares of iis Class A Common Stock to certain key executives
pursuant 1o an Executives Resirictsd Siock Pian. The vesting of thess shares are subject to certain performance threshoids
as defermined by the Boasrd of Directora.

During 1996, 10,864,800 shares of common stock were issued and approximataly $233.9 milion in net proceeds
were received by the Company under a registration statement of the Company’s Class A Common Stock fled with the SEC,
Prior fo this, the Company sold 88,557 shares of its common siock o an officer of the Company at $11.29 per share for

aggregeis proceads of approxdmately $1.0 miion.

in November 1005, the Board of Direciors approved an increase the number of authorized shares of the
Company’s common siock from 25 milion o 300 milion.

During 1895, a wholly cwned subsidiary issued 4,300,001 shares of Series A Preferred Stock (o certain existing
sharsholders of the Company st $35.00 per share for aggregaie proceeds of approdmalely $150 milion, which was
comprised of spproodmately $14 millon of converted debt of shareholders and approximately $138 milion in cash. The
preferred siock in the subsidiary was converted info common stock of the Company on a one for 3.1 basis. Additionally, the
Company sold 581,001 shares of common stock st $11.29 per shane for cash during 1995 o exdsting sharsholders.

11. Stock-Based Compensation Plans:

On Seplember 20, 1894, the Board of Directors of the Company established the 1994 Management Incentive Stock
Option Plan (the “MISOP”) which was later amended and approved, 8s amended, by the sharehoiders of the Company on
Hovember 16, 1895. The MISOP, provides for the issuance of up to 5,890,000 shares of common siock as either
Nonstatusory Stock Opions or s Incentive Stock Options, the terms and conditions of which are at the discretion of the
Administraior of the MISOP.

During 1996, the Board of Direclors of the Company approved the 1896 Employes Stock Purchase Plan (the
“ESPP") which became effective January 1, 1897, which provides for the lssuance of up to 1,000,000 shares of Class A
Common Stock to eligibie employses participating in the plan. The terms and conditions of eligiblity under the ESPP require
that an employes must have been employed by the Company or Rs subsidiaries for at leas! three months prior to participation.
A participant may contribute up to 10% of their total annual compensation toward the ESPP, not b exceed the IRS
coniribulion imit each calendar year. Shares will be offered under this ESPP at 85% of market value at each offer dats.
Participants are fully vested at afl imes.
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411, Stock-Bxac | Compencation Plans {continued):

Al December 31, 1097, 1008, and 1995 the Company has scoounisd for the above described MESOP and ESPP
fclioning the guidelines of APB Opinion No. 25 and relsted inferpretaions. Had compensafion cost for B MISOP and the
ESPP baen deir mined based upon the fair value at the grant dates for swards under Twese pisns conistertt with tha mathod
dafined in SFAS No. 123, the Company’s net lozs and basic ioss per share would have incressed 1o the pro forma smounts
incdicaindg belowr

Yenr encied Decombrer
1997

(285,534) $  (130.105) $ (55854)
(271.745) § (134255 § (57.380)

@7 S @) 3 @EM
$ @) $ (208 s (102

The fir vaiue of esch oplion grant s estimated on the date of grant using the Black-Scholes opion-pricing modsi
u=ming e folicwing veighted-average assumplicns:

1597
628% 6.33%
e 50% S0%

P 15 75 75

The Biack-Scholes opion-pricing modal requires the input of highly subjective sssumpions @nd dogs not necessarily
provide a rofieide messure of fair value.

Cplions granted, exercised and cancelsd under the above MISOP are summartzed as follows :

$ 968
$ 1485
§ 485
§ 1
$ en
s

8

The weighied average fair valiss of stock oplions granted for the years ended 1997 and 1996 wes $9.34 and $0.79,
respecively.
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11. Stock-Based Compensation Plans (continued):

The foliowing table summarizes information about fxed price stock oplions outstanding at December 31, 1897;

{in thouzands, ex=opt Options ocutstanding
pricing Ffomaion)

Range of

Number
_outstanding
881

$ 088
$1290 1263
$16.13 807
3 1.0 $16.13 3.711

12 Acguisitions:

During 1805 and 1995 the six cellulsr RSAs and oné celiular MSA Mfroughout the westem United
Stales. The aggregate cash paid for these Tansactions was $35.6 milion end $38.8 milion, in 1998 and 1995, respectively.
Al of thess transactions wers accounted for using tha purchass method of accounting. Six of the tansactions wers ssset
purcheses wihils one was 2 siock purchase in which the Company issued 217,000 shares of common siock st $11.29 per
shere. Substantislly sl of the purchase price of each ecquisiion was allocated to licensing costs.

In June 1998, the Company purchased a Denver MTA PCS wireless cense for $58.1 milion. This transaciion was
sccouniad for 3 an assel purchase.

Exchanges:

In July 1985, the Company exchanged its cellulsr agsets in cortain Minnesots markets, s cwnership interests in three

offver markets and $3.0 milion in cash for the cellular assets and license of the Lubbock, TX MSA market. There was no gain
or loss recognized on the transaction.




13. Sepment information:

The company's opersiions are classiied into two principal reportable segmants: celiular and PCS. The Company
provides celhdar services in rural markels and provides PCS services in wrban mariets, both in the wesiam Unliad Stetes.
The Yype of servics provided in each segment is similar, although PCS penerally offers more festures. Certain
cosls end ssvets benolt all of the Company’s operstions. These Bems sre aliocaied 0 the ssgmenis in 8
reflects ransgemant's judgrmant s 1o e neture of the aciivity causing those ams o be incusmed.

{Daliary in Pocsancds)
Yeor ended Docember 31, 1997
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15. Relatad Party Tmnsactions:

in connsction with the 2005 Notes and equity offerings during the second quarter of 18986, the Company
underwriting fees of approximataly $23.3 milion. In connection with the 200/ Noles during the third quarter of
Company paid total underwriting fees of approximately $5.5 million. Goldman, Sachs & Co., an affiiats of a shareholdsr of
Company, was the lead underwriter on each offering.

18. Hutchison Transaction:

in addiion to the sharas issued by the Company 10 a subsidiary of HTL (as discussed in Note 10) during the fourth
PCS"), entered into 8n agreemant with

walting
Anditrust bmprovements Act of 1978, as amended has passed. The Company and Westem PCS have amended certain
outstanding financing agreements to which they are subject, and unless otherwise agreed o by HTL Sub and the Company,
naither the Company nor Western PCS shall have any Eabdiity regarding any indebledness of the other. The HTL Sub has
designated two directors to 2 ten person Board of Directors of Westem PCS who have certsin rights with respact to certain
Fansacions and scts of Westen PCS. Western PCS and the Company recaived $248.4 million ir February 1998 upon
closing of this ransaction.
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Sharehoiders’ equity.
Preferrad stock, no par value, 50,000,000 shares authorized,
no shares issued and
Common siock, no per vaiue, 300,000,000 shares authorized;
Class A, 22 201,338 and 14,540,091 shares issued and outstanding
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For the year ended December 31,
1097 1668

Oparating activites:
Netioss ................ (285534) § (130,105) $
wwmnﬂhhmuﬁ
used in oparsting aclivities:

- LA = ==

Equalty in net kiss of unconsolidaied affiliates. 160,082
Ofwr, neb...........oocoe e rees 4,476

Mh“.—.-ﬂ“md“

(18,803)
(4.684)
(14,883)
3531
43,844
_(323)
1,688

(169,184) (208,087)

(68,771) (8210)
{195,790) (40,180)
(172.469) (136,514)

(23,500)
7,749
(10,194)

_(880)
(608.659) (417,371)

75,376 235,603
763,000

(512,722) (277.015)

(19,148) (12,455)

—na

466,732

- 41,197
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This Schedule | and the reiatsd noles should be read in conjunction with the "onsolidated Financial Statements and Notes
tharedo.

1. Basis of Presentation:

The condensed financial information presentad in Schedule | represents the balance sheet, statements of cperstions
anvd cash flows of the Company as ¥ the subsidiary that s restricted under the PCS Vendor Faciilty was an unconsolidated
eniRty. Tha Company less this subsidiary Is referred o as "Parent Company Only” in Schedule |. The

Company’s ownarship in
ammmmmummm-rnmgmumu

2. Long term debt maturitios: a

The aggregate amounts of principal maturies as of December 31, 1897, of the Company’s debt excluding the PCS
Vandor Faciity are a3 follows (doflars in thousands): a




WESTERN WIRCLESS CORPORATION
Schedule I Valuation and Qualltying Accounts
Recelvable Allowance for Doubtful Accounts
(Cofars in thousands)

Balance at Charged lo Charged
beginningof  costs and to other Deductions  Balance at
Description period expenses _accounts (1) 2) end of period

Year ended December 31, 1997 3 4266 § 16,442 § 1121 §  (11.808) $ 9,831

Year ended Dacember 31, 1906 ] 2800 3§ 5091 § (624) § (7,001) § 4,268

Year ended December 31, 1995 $. 1772 % 4,558 § 892 3 (4422) § 2,800

(1) mmmmmmmwmmmmhm
Write-offs, net of bad debt recovery.
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GCC License Corporation

South Dakota P.U.C. Teriff No. |
Original Page No. |

GCC LICENSE CORPORATION

3650 131* Avenue, SE, Suite 400
Bellevue, Washington 98006

RESOLD INTEREXCHANGE SERVICES TARIFF

Rules and regulations applicable for fumishing of Resold Services by GCC License
Corporation between one or more points in the State of South Dakots as suthorized by the Public
Utilities Commission. This tariff is on file with the South Dakota Public Utilities Commission and
may be inspected during reguiar business hours. Copies also may be inspected during regular
business hours at the principal place of business of GCC License Corporation, 3650 131* Avenue,
SE, Suite 400, Bellevue, Washington 98006.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Saite 400
Bellevue, Washingion 98006
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South Dakota P.U.C. Teriff No. |
Original Page No. 2
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EXPLANATION OF RATES.........
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Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Believue, Waskington 98006



GCC License Corporation

South Dakota P.U.C. TarifT No. |
Original Page No. 3

CHECK SHEET

Pages 1-28 inclusive of this tarifT are effective as of the date shown. Original and revised pages, as
named below, comprise all changes from the original tariff in effect on the date indicated.

Revisi
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
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GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 4

SYMBOLS

The following are the only symbols used for the purposes indicated below:

(C)  To signify changed regulation

(D) To signify discontinued material
To signify rate or charge increase
Tomfymnlmlomdwmnmd-mgemmwrm

To signify a change in text, but no change in rate or regulation
To signify a comrection

Christopher Johason

GCC License B

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006
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GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. §

TARIFF FORMAT

Page Numbering - Page numbers appear in the upper right comer of the page. Pages are
numbered sequentially. However, new pages occasionally are added to the tariff. When a
ncw page is added between pages already in effect, a decimal is added to the page number,
For example, a new page added between pages 14 and 15 would be 14.1.

Page Revision Numbers - Revision numbers also appear in the upper right comer of cach
page. These numbers are used to determine the most current page version on file with the
Commission. For example, the 4th revised Page 14 cancels the 3rd revised Page 14. Because
of various suspension periods, deferrals, etc. the Commission follows in its tariff approval
process, the most current page number on file with the Commission is not always the tariff
page in effect.

i - There are nine levels of paragraph coding. Each level of
coding is subservient to its next higher level:

2.
2.1

2.11

2.LIA.

2.1.LA.L.
2.1.LA.1(a).
2.1LLA.1(a).1.
2.1.1.A.1L(a).1.G).
2.1 LA (a).L.G).(1).

Check Shests - When a tariff filing is made with the Commission an updated check sheet
accompanies the tariff filing. The check sheet lists the pages contained in the tariff, with a
cross reference to the current revision number, When new pages are added, the check sheet
is changed to reflect the revision. All revisions made in a given filing are designated on the
cleck sheet by an asterisk(®). There will be no other symbols used on the check sheet if
these are the only changes made to it. The tariff user should refer to the latest check sheet to
find out if a particular page is the most current on file with the Commission.

Effective:

Christopher Johnson
GOC License Corporation
3650 131" Avenue, SE, Suite 400

Bellevue, Washington 98006




South Dakota P.U.C. Tariff No. |
Original Page No. 6

SECTION 1. DEFINITIONS

Authorized User - Any person, firm, corporation or other entity accessing or utilizing the
services fumnished by the Company to the Customer.

e I P (T =

Billed Party - The person or entity responsible for paymen. of the Company’s service. The

Billed Party is the Customer associated with the Calling Station used to place the call, with

(2) in the case of a calling card or credit card call, the Billed Party is the holder of the
calling card or credit card used by the User; and

(®) in the case of a collect or third party call, the Billed Party is the person rcsponsible
for the local telephone service at the ielephone number that agrees to accept charges
for the Call.

Call - A completed connection between the Calling and Called station.

Calling Station - The telephone number from which a Call originates.

Called Station - The telephone number called.

Commission ~ South Dakota Public Utilities Commission.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washingion 98006




South Dakota P.U.C. Tariff No. |
Original Page No. 7

SECTION 1. PEFINITIONS (Cont'd)
Commeon Carrier - A company or entity providing telecommunications services to the public.
Company - GCC License Corporation

Customer - A person, firm, corporation, partnership or other entity, including affiliates or
divisions of the Customer, in whose name the telephone number of the Calling Station is
registered with the underlying local exchange company. The Customer is responsible for
payment of charges to the Company and compliance with all terms and conditions of this
tariff,

Pay - The period of time from 8:00 a.m. to (but not including) 5:00 p.m., Monday through
Friday, as measured by local time at the location from which the Call is originated.

Evening - The period of time from 5:00 p.m. to (but not including) 11:00 p.m., Sunday
through Friday and any time during a Holiday, as measured bry lacal time at the location from
which the Call is originated.

Holiday - New Year's Day, Memorial Day, Independence Day, Labor Day, Thanksgiving
Dsy, and Christmas Day.

Incomplete - Any Call where voice transmission between the Calling and Called station is not
established.

Night/Weekend (“N/Wkd™) - The period of time from 11:00 p.m. to (but not including) 8:00
a.m., Monday through Friday, any time on Saturday and all day Sunday, except 5:00 p.m. to
(but not including) 11:00 p.m., as measured by local time at the location from which the Call
S

Prepaid Calling Card - A calling card or other tangible item which (i) contains an Access
Number or an access code, (i) is supplied by the Company or its agent and (jii) permits a
User to use the Company's services up o an amount prepaid 1o the Company. Calls charged
toa Prepa | Calling Card will be debited against the amount the User has prepaid.

User - Customer or any Authotized User.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 8

Application of Tarifl

2.1.1

This tariflf contains the regulations and rates applicable to intrastate
interexchange services provided by the Company. The Company’s services
are fumished subject to the availability of facilities and the terms and
conditions of this tarifT.

The rates and rcgulations contained in this tariff apply only to the
interexchange services fumished by the C mpany and do not apply, unless
otherwise specified, to the lines, facilities, or services provided by a local
exchange telephone company or other Common Carrier for use in accessing
the services of the Company.

Christopher Johnson

GCC License

3650 131" Avenue, SE, Suite 400
Bellevoe, Washington 93006




GCC License Corporation
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South Dakota P.U.C. Tariff No. |
Original Page No. 9

SECTION 2. TERMS AND CONDITIONS (Cont'd)
22 Use and Availability of Service

Service is fumnished to the User for any lawful purpose. Service shall not be
used for any unlawful purpose, nor used in such a manner as to interfere
unreasonably with the use of service by any other Users.

o Lapde Trb==

The use of the Company's services without payment for service or attempting
to avoid payment for service by fraudulent means or devices, false or invalid
numbers, or false calling or credit cards is prohibited.

The Company's services may be denied for nonpayment of charges or for
other violations of the terms and conditions set forth in this tariff,

The use of the Company's services to make calls which might reasonably be
expected to frighten, abuse, torment, or harass another is prohibited.

Service temporarily may be refused or limited because of system capacity
limitations.

Service is subject to transmission limitations caused by natural (including
atmospheric, geographic or topographic) or artificial conditions adversely
affecting transmission.

Service 1o any or all Customers may be temporarily interrupted or curtailed

due to equipment modifications, upgrades, relocations, repairs and similar
activities necessary for proper or improved operations.

Christopher Johnson

GCC License Corporation

3650 131™ Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. 10

SECTION 2. TERMS AND CONDITIONS (Cont’d)

23

Limitation of Liability

23.1 Because the Company has no control of communications content transmitted
over its system, and because of the possibility of erors incident to the
provision and use of its service, service fumished by the Company is subject
to the terms, conditions and limitations herein specified.

232 The Company is not liable to Users for interruptions in service except as set
forth in Section 2.5 of this tariff.

233 The liability of the Company for errors in billing that result in overpayment
by the Customer shall be limited to a credit cqual to the dollar emount
erroneously billed or, in the event that payment has been made and service
has been discontinued, to a refund of the amount emmroneously billed,

234

The Company shall not be liable for and the User shall indemnify and hold
the Company harmless against any claims for loss or damages involving:

234 A Any act or omission of: (i) the User; or (ii) any other entity
fumishing service, equipment or facilities for use in conjunction
with services or facilitics provided by the Company;

234B Interruptions or delays in transmission, or errors or defects in
transmission, or failure to transmit when caused by or as a result of
acts of God, fire, war, riots, government authorities or causes
beyond the Company's control;

234.C Any unlawful or unauthorized use of the Company's facilities and
services;




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 11
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
23 Limitation of Lisbility (Cont'd)

Libel, slander or infringement of copyright arising directly or
indirectly from the material transmitted over facilities provided by
the Company;

Infringement of patents arising from combining apparatus and
systems of the User with facilities provided by the Company;

Claims arising out of any act or omission of the User in connection
with service provided by the Company.

Breach in the privacy or security of communications transmitted
over the Company’s facilities;

Changes in any of the facilities, operations or procedures of the
Company that: (1) render any equipment, facilities or services
provided or utilized by the User obsolete; (2) require modification
or alteration of such equipment, facilities or services; or (3)
otherwise affect use or performance of such equipment, facilities
or services except where reasonable notice is required by the
Company and is not provided to the Customer.

Defacement of or damage to the Customer’s premises or personal
property resulting from the furnishing of services or equipment on
such premises or the installation or removal thereof.

Christopher Johnson

GCC License Corporaticn

3650 131" Avenue, SE, Suite 400
Bellevee, Washington 98006
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South Dakota P.U.C. Teriff No. |
Original Page No. 12

SECTION 2. TERMS AND CONDITIONS (Cont’d)
23 Limitation of Liability (Cont'd)

234J  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 responsibilities for the Company;

234K Any representations made by a Company employee that do not
comport, or that are inconsistent, with the provisions of this tariff,

234L  Any noncompleted calls due to network busy conditions; and

2.34M  Any calls not actually attempted to be completed during any period
that service is unavailable,

The User shall rcimburse the Company for all costs, expenses and feas
(including reasonable attomeys’ fees and costs) incurred by the Company in
its defense against claims set forth in Section 2.3.4,




GCC License Corporation

South Dakota P.U.C. Tariff No. 1
Original Page No. 13
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
23 Limitation of Liability (Coat'd)

2.3.6 The Company assumes no responsibility for the availability or performance
of any cable or satellite systems or related facilities under the control of other
entities that are used to provide service to the User, even if the Company has
scted as the User’s agent in arranging for such facilities or services.

00 s R =

Any claim against the Company shall be deemed waived unless presented in
writing to the Company within thirty (30) days after the date of the
occurrence that gave rise to the claim.

mmmmymﬂumupmmﬂmwmmiumgmﬁngux
service and disclaims any implied warranties, including, but not limited to,
wamanties of title or implied warranties of merchantsbility or fitness for a
particular purpose. The Company does not authorize anyone to make a
warranty of any kind on its behalf and the User should not rely on any such
statement.

Any liability of the Company for loss or damages arising out of mistakes,
omissions, interruptions, delays, errors or defects in the service, the
transmission of the service, or failures or defects in facilities furnished by the
Company, occurring in the course of furnishing service shall in no event
exceed an amount equivalent to the proportionate fixed monthly charge to the
Customer for service, during the period of time in which such mistakes,
omissions, intcrruptions, delsys, errors or defects in the service, its
transmission or failure or defect in facilities fumished by the Company
occurred.

Christopher Johnson

GCC License j

3650 131" Avenue, SE, Suite 400
Belicvue, Washington 98006




South Dakota P.U.C. Tariff No. |
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SECTION 2. TERMS AND CONDITIONS (Cont’d)
24 Respomsibilitics of the Cestomer

The Customer is responsible for placing any necessary orders, complying
with tarifT regulations and assuring that Use: s comply with tariff regulations.
The Customer shall ensure compliance with any applicable laws, regulations,
orders or other requirements of any governmental entity rclating to services
provided to the Customer or made available by the Customer to another User.
The Customer is also responsible for the payment of charges for all calls
originated at the Customer’s numbers which are not collect, third party,
calling card, or credit cand calls.

The Customer is responsible for charges incurred for special construction
and/or special facilities which the Customer requests and which are ordered
by the Company on the Customer's behalf,

If required for the provisioning of the Company's services, the Customer

must provide any equipment space, supporting structure, conduit and
electrical power without charge to the Company.

The Customer is responsible for armanging access to its premises at times
mutually agreeable to the Company and the Customer when required for
Company personnel to install, repair, maintain, program, inspect or remove

equipment associated with the provision of the Company's services,

Christopher Johmson

GCC Licease Corporation

3450 131" Avenue, SE, Suitc 400
Bellevue, Washingion 98006




GCC License Corporation
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South Dakota P.U.C. Tariff No. |
Original Page No. 15

SECTION 2. TERMS AND CONDITIONS (Coat'd)

24 Responsibilities of the Customer (Cont'd)

CUrds Ohees

245 The Customer must pay the Company for replacement or repair of damage to
the Company's equipment or facilities caused by negligent or improper use
on the part of the Customer, Users, or others.

The Customer must indemnify the Company for the theft of any Company
cquipment or facilities installed at the Customer’s premises.

The Customer agrees, except where the events, incidents or eventualities set
forth in this sentence are the result of the Company’s gross negligence or
willful misconduct, 10 release, indemnify and hold harmless the Company
against any and all loss, claims, demands, suits or other action or any lability
whatsocver, whether suffered, made, instituted or asserted by the Customer or
by any other party or person, for any personal injury o of death of any person
of persons, or for any loss of or damage 10 any property, whether owned by
the Customer or others. The Customer shall reimburse the Company for all
costs, expenses and fees (including reasonable attomeys’ fees and costs)
incurred by the Company in its defense against such actions.

Christopher Johason

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washinglon 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 16

SECTION 2. TERMS AND CONDITIONS (Cent'd)
25  Allgwances for Interruptions in Service

General

A service is interrupted when it becomes unusable to the User,
e.g., the User is unable to transmit or receive, because of a failure
of a component fumished by the Company under this tarifl.

An interruption period begins when the User reports a service,
facility or circuit to be inoperative and releases it for testing and
repair.  An interruption period ends when the service, facility or
circuit is operative.

If the User reports a service, facility or circuit to be inoperative
but declines to release it for testing and repair, the service, facility
or circuit is considered to be impaired but not interrupted. No
credit allowances will be made for a service facility or circuit
considered by the Company to be impaired.

Limitat !

252A

No credit allowance will be made for any interruption of service:

2.52.A.1  due to the negligence of, or noncompliance with
the provisions of this tarifl by, any person or
entity other than the Company, including but not
limited to the Customer or other Common Carriers
connected to the service of the Company;

Christopher Johnson

GCC License )

3650 131™ Aveaue, SE, Suite 400
Bellevue, Washington 98006
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GCC License Corporation

South Dakota P.U.C. TariflT Ne, 1
Original Page No. 17

SECTION 2. TERMS AND CONDITIONS (Coat'd)
2.5  Allowances for Interruptions in Servics (Cont'd)
252 Limitations on Allowances (Cont'd)

2.52.A.2 duc to the failure of power, equipment, systems or
services not provided by the Company;

25.2.A.3 due lo circumstances or causes beyond the control
of the Company;

252 A4 during any period in which the Company is not
given full and free access to the Customer’s or
Company's facilitics and equipment for the
purpose of investigating and correcting ithe
’ e

during any period in which the User continues to
use the service on an impaired basis;

during any period in which the Customer has
released service to the Company for maintenance
purposes or for implementation of a Customer
order for a change in service amangemenis;

that occurs or continues due to the Customer’s

failure to authorize replacement of any element of
special construction; and

that was not reported to the Company within thirty
(30) days of the date that service was affected.

Christopher Johnson

GCC License :

3630 131" Avenue, SE, Suite 400
Bellevue, Washington $8006
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South Dakota P.U.C. Tariff No. 1
Original Page No. 18

SECTION 2. TERMS AND CONDITIONS (Cont'd)
15  Allowances for Interruptions in Service (Cont’d)
2.53 Apolication of Credit mted Servi

At the Customer's request, a credit allowance for a continuous
interruption of service for more than twenty-four (24) hours
will be made in an amount determined by the Company on 2
case-by-case basis.

Any such interruption will be measured from the time it is
reported to or detected by the Company, whichever occurs
first.

In the event the User is affected by such interruption for a
period of less than twenty-four (24) hours, no sdjustment will
be made. No adjustments will be eamed by accumulating
non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) hours, the
length of the interruption will be measured in twenty-four (24)
hour days. A fraction of a day consisting of less than twelve
(12) hours will not be credited and a period of twelve (12)
hours or more will be considered an additional day.

A credit allowance will not be given for interruptions caused
by the negligence or willful act of the User or interruptions
caused by failure of equipment or service not provided by the
Company.




South Dakota P.U.C. TarifT No. |
Original Page No. 19

SECTION 2. TERMS AND CONDITIONS (Cont’d)
26 Paymentof Charges

2.6.1

262

The Customer is responsible for payment of all charges for service fumished
to the User.

The Company rcserves the right to assess late payment charges for
Customers whose account(s) carries principal owing from the peior billing
period. Any charges not paid in full by the due date indicated on the billing
statement may be subject to a late fee of 1.5% per month.

The Company reserves the right to assess a fee for any check or other
negotisble instrument retumned to the Company for any reason.

Recurring monthly charges msy be invoiced onc month in advance.
Invoicing cycles are approximately 30 days in length.
Customers must notify the Company in writing of any disputed charges

within fifteen (15) days of the billing date, otherwise all charges on the
invoice will be deemed sccepted. All charges remain due and payable at the

due date, although a Customer does not have to pay disputed charges while
the Company conducts its investigation into the matter,

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Weshingtoa 98006
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SECTION 2. TERMS AND CONDITTIONS (Cont’d)
2.8 Deposits
28.1 The Company will not require deposits from Customers.

29 Contested Charges

29.1 All bills are presumed accurate, and shall be binding on the Customer unless
objection is received by the Company no more than fifteen (15) days after
such bills are rendered. In the case of a billing dispute between the Customer
and the Company for service fumished to the Customer, which cannot be
settled with mutual satisfaction, the Cu: >mer may take the following course
of action no more than fifteen (15) days after the billing date:

29.1.A First, the Customer may request, and the Company will
provide, an in-depth review of the disputed amount. (The
undisputed portion and subsequent bills must be paid on a
timely basis or the service may be subject to disconnection.)
The Company's South Dakota office address is:

GCC License Corporation
685 North LaCrosse Street
Rapid City, SD 57701

2102 Billing inquiries may be directed to the Company st its tol] free number:
1-800-635-0304.
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South Dakota P.U.C. Tariff No. 1
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SECTION 2. TERMS AND CONDITIONS (Cont'd)

210

2.10.1 When billing functions on behalf of the Company are performed by the local
cxchange telephone company, or others, the payment conditions and
regulations of such companies apply, including any applicable interest and/or
late payment charge conditions.

Tsxm

2.11.1 All federal excise taxes, and state and local sales, use and similar taxes are
billed as separate items and are not included in the quoted mates.

Promotions
2.12.1 Upon thirty (30) days prior writien notice to the Commission, the Company

may from time to lime offer services or waive or vary scrvice rates for
promotional, market rescarch or other similer business purposes. The
varying rates will not exceed those in this tariff for the same services.

Iecompicte Cally'Wrong Number

2.13.1 The Company will not knowingly charge for Incomplete Calls or wrong
numbers. Upon the Customer’s request and proper verification, the Company
shall promptly adjust or credit the Customer's account for charges or
payments for any unanswered call inadvertently billed due to the
unavailsbility of Feature Group D or due to another carrier's failure to
provide answer supervision. Where answer supervision is not available, any
Call for which the duration exceeds one (1) minute shall be presumed to have
been answered.

Directory Assistance
2.14.1 The Company docs not provide local directory assistance.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washingion 98006
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SECTION 2. TERMS AND CONDITIONS (Cont'd)
215 Operator Services

2.15.1 The Company does not provide operator services. All operator assisted calls,
third party calls, and other related operator services will be routed 1o the
Company’s underlying carrier.

Terminstion of Service

2.16.1 A Customer may terminate service, with or without cause, by giving the
Company notice. The Company m~y terminate service with cause without

2.16.2 The Customer is responsible for all charges incurred 10 the Access Number
regardless of which party terminates the service. The Customer shall
reimburse the Company for all costs, expenses and fees (including ressonable
attorneys” fees and costs) incurred by the Company in collecting such
charges.
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SECTION 3. EXTLANATION OF RATES

The reguiations st forth in this section explain how to apply the mate table associated
with the various services offerings described in Section 4.

3.1.1 Billing for Calls placed over the Company's underlying carrier's network is
based on the duration of the Call. Timing begins when the Called Station is
answered, as determined by standard industry methods generally in use for
ascertaining answers, including answer supervision hardware by which the
local telephone company sends a signal to the switch or the software utilizing
awdio tone detection. Timing ends when cither party hangs up.

32 Computation of Charpes

As sct forth in Section 4, calls will be billed in increments of cither: (i) an
initial cighteen (18) second period and additional six (6) second periods; (ii)
an initial thirty (30) second period and additional six (6) second periods; (iii)
an initial sixty (60) second period and additional thirty (30) seccnd periods;
or (iv) an initial one (1) minute period and additional one (1) minute periods.

Christopher Jobvson

GOC Licesse Corporation

3650 131" Avesue, SE, Suite 400
Bellevoe, Weshingtoa 98006
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SECTION 4. RATE SCHEDULES
4.1 1+ Lomg Distance
Description of Servi
I+ Long Distance Service is a dedicated or switched telecommunications

carriers.

Billing |
Dedicated 1+ Long Distance calls are billed in initial 18 seoond increments
and additional increments of 6 scconds. Switched 1+ Long Distsnce calls are
billed in initial 30 second increments and additional increments of 6 seconds.

4.13 Rawes

A. Monthly Recurring Charge

B.  Dedicated | + Long Distance

Outbound Rates/per minute
Inbound Rates/per minute

Switched 1+ Long Di

Outbound Rates/per minute
Inbound Rates/per minute

Chrmstopher Jobmson

GCC Licenss Corporation

3650 131" Avenme, SE, Soite 450
Believer, Wishingion SEG06
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Post-Paid Calling Card Service
Descrition of Servi
m-wmmmmmcmmmmdm

ulkbymessingulmgdimm:ull'mgﬂrdpllﬁm. Charges incurred are
bilied to the Customer's account.

Billing Increments

Mwmnmmkmhmmmm and
additional increments of one minute.

Rates
Per minute charge
No per call surcharge
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SECTION 4. RATE SCHEDULES (Cont'd)
43 Prepaid Calling Card Service
Deseription of Servi
Prepaid Calling Card Service enables Customers to make long distance calls
by accessing a long distance pre-paid calling card platform. Charges are paid

for by Customers in advance and their account decrements on a real-time
basis.

Billing |

Prepaid Calling Card Service calls are billed in initial one minute increments
and additional increments of one minute.

Rates

Per minute charge
No per call surcharge

Chrristopher Johnson

GCC License Corporation

3650 131"™ Avenue, SE, Suite 400
Bellevee, Weshingion 98006
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South Dakota P.U.C. Tariff No. |
Original Page No. 27

PATYRI s hies®

44  10-XXX Access
e e

10-XXX Long Distance Service is a switched telecommunications service
providing intrastate and interstate long diswance service to customers who
temporarily access a carrier by dialing the camrier’s identification code
immediately preceding the terminating long distance number,

Billing |

10-XXX Long Distance Service calls are billed in initial 30 second
increments and additional increments of 6 seconds.

Rates
Rates/per minute




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 28

SECTION 4. RATE SCHEDULLS (Cont’d)
45  Personalized 800 Service

Personalized B0O scrvice assigns Customers an individual toll free 800/888
telephone number. Intrastate and interstate long distance calls to the
Customer's assigned 800/888 number will be billed to the Customer and will
be toll free to callers.

Billing I

Personalized 800 Service calls are billed in initial 30 second increments and
edditional increments of 6 seconds.

453 Rates
A. Monthly Recurring Charge

B. Rates/per minute

Christopher Johnson

GCC License Corporation
35650 131" Avenue, SE, Suite 400
Bellevee, Washington 98006
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UTILITIES COMMISSION
Via Feneral EXPRESS

Mr. William Bullard, Jr.

South Dakota Public Utilities Commission
500 East Capitol Avenue
Pierre, SD 57501-5070

Re:  GCC License Corporation Application for Certificate of Authority -
IC99-016

Dear Mr. Bullard:

On March 19, 1999, the South Dakota Public Utilities Commission received the
above-referenced amended application of GCC License Corporation (“GCC™). By faxed letter
dated March 23, 1999, Staff requested certain information and tariff revisions. GCC hereby
provides the following information:

1.

2.5.3.A and 2.16.2 that limit liability of the company contrary to SDCL 49-13-1 and 49-13-1.1
are rescinded. See atiached tariff sheets.

2 Applicant GCC does not have its own financial documents as listed in ARSD
20:10:24:02(8). Please rely on the financials of its ultimate corporate parent Western Wireless
Corporation attached to the application as Exhibit E.

3 The amount of the return check charge referenced at tariff 2.6.3 is $15.00. See aftached
tariff sheeis.

4. Atwiff2.6.52nd29.1,“15 days” is changed to “180 days.” See attached tariff sheets




ViA FEDERAL EXPRESS

Mr. William Bullard, Jr.

South Dakota Public Utlities Commission
April 1, 1999

Page Two

5. Al teriff 2.9.1.B, the SDPUC’s 800 number is corrected to 800-332-1782. See artached
tariff sheets.

Enclosed please find 2 copies of this letter and 10 copies of the revised tariff
sheets. Also enclosed is a duplicate copy of this filing and sclf-addressed, postage-paid

envelope. Please date-stamp the duplicate upon receipt and enclose it in the envelope provided.
Please do not hesitate (o contact me if you have any further questions.

i Sincerely, 5 Z

Melissa M. Smith
Enclosures

cc:  Harlan Best, Utility Analyst
Camron Hoseck, Staff Attorney




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 12

SECTION 2. TERMS AND CONDITIONS (Cont'd)
23 Limitation of Liability (Cont’d)

2.34.J  Any calls not actually attempted to be completed during any period
that service is unavailable.

GCC License Corporation
3650 131 Avenue, SE, Suite 400
Bellcvue, Washingion 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 13

SECTION 2. TERMS AND CONDITIONS (Cont’d)

23 Limitation of Liability (Cont'd)

23.5 The Company assumes no responsibility for the availability or performance
of any cable or satellite systems or related facilities under the control of other
entities that are used 10 provide service to the User, even if the Company has
acted as the User's agent in amanging for such facilities or services.

236 The Company makes no express representations or warranties regarding the

service and disclaims any implied warranties, including, but not limited to,

wamantics of title or implied warranties of merchantability or fitness for a

particular purpose. The Company does not authorize anyone 1o make a

warranty of any kind on its behalf and the User should not rely on any such
statement.

lssued. Efective
Johnson
GCC License Corporation

3650 131* Avenue, SE, Suite 400
Bellevue, Washingion 98006




GCC License Corporation

South Dakot P,U.C. TarifT No. |
Original Page No, 14

SECTION2. TERMS AND CONDITIONS (Cont'd)
24 Responsibilities of the Customer (Cont'd)
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GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 18

SECTION 2. TERMS AND CONDITIONS (Coat'd)
2.5 Allowsnces for Interruptions in Service (Cont’d)
2.5.3  Application of Credits for Interrupted Services

Any such interruption will be measured from the time it is
reported 1o or detected by the Company, whichever occurs
first.

SR = il s

In the event the User is affected by such interruption for a
period of less than twenty-four (24) hours, no adjustment will
be made. No adjustments will be camed by accumulating
non-continuous periods of interruption.

When an interruption exceeds twenty-four (24) bours, the
length of the interruption will be measured in twenty-four (24)
hour days. A fraction of a day consisting of less than twelve
(12) hours will not be credited and a period of twelve (12)
hours or more will be considered an additional day.

A credit allowance will not be given for interruptions caused
by the negligence or willful act of the User or interruptions
caused by failure of equipment or service not provided by the
Company.

Effective:

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 19

SECTION 2. TERMS AND CONDITIONS (Cont’d)
26 Paymentof Charges

26.1

262

The Customer is responsible for payment of all charges for service fumnished
to the User.

The Company reserves the right to assess late payment charges for
Customers whose account(s) carries principal owing from the prior billing
period. Any charges not paid in full by the due date indicated on the billing
stalement may be subject to a late fee of 1.5% per month,

The Company reserves the right to assess a fee of $15.00 for any check or
other negotiable instrument returned to the Company for any reason.

Recurring monthly charges may be invoiced onc month in advance.
Invoicing cycles are approximately 30 days in length.

Customers must notify the Company in writing of any disputed charges
within one hundred ecighty (180) days v.’ the billing date, otherwise all
charges on the invoice will be deemed accepted.  All charges remain due and
payable at the due date, although a Customer does not have to pay disputed
charges while the Company conducts its investigation into the matier,

Chnistopher Johnson

GCC License Corporation

3650 131® Avenue, SE, Suite 400
Bellevie, Washington 98006
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GCC License Corporation

South Dakota P.U.C. Tariff No. |
Original Page No. 20

SECTION 2. TERMS AND CONDITIONS (Cont’d)

2.8 Deposits
28.1

2.9 Coutested Charges

29.1

2.10.2

The Company will not require deposits from Customers.

All bills are presumed accurate, and shall be binding on the Customer unless
objection is received by the Company no more than one hundred cighty (180)
days after such bills are rendered. In the case of » biling dispute between the
Customer and the Company for service fumisiied to the Customer, which
cannot be settled with mutual satisfaction, the Customer may take the
folhwhstoumofiuionmuml}momhm&edtimu&o)ﬁyslﬂm
the billing date:

29.1.A

First, the Customer may request, and the Company will
provide, an in-depth review of the disputed amount. (The
undisputed portion and subscquent bills must be paid on a
timely basis or the service may be subject to disconnection.)
The Company’s South Dakota office address is;

Rapid City, SD 57701

Second, if there is still a disagreement about the isputed
amount afier investigation and review by the Company, the
Customer may file an appropriate complaint with the South
Dakota Public Utilities Commission. The address and 1-800
number of the Commission are:

State Capitol Building
500 East Capitol Avenue
Pierre, SD 57501-5070
1-800-332-1782

Billing inquiries may be directed to the Company at its toll free number:
1-800-635-0304.

Christopher Johnson

GCC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevue, Washington 98006




South Dakota P.U.C. Taniff No. |
Original Page No. 22

SECTION 2. TERMS AND CONDITIONS (Cont’d)

2.15  Operator Services

A =MD e e

2.15.1 The Company does not provide operator services. All operator assisted calls,
thind party calls, and other relsted operator services will be routed 10 the
Company’s underlying camier.

Termination of Service
2.16.1 A Customer may lerminate service, with or without cause, by giving the

Company notice. The Company may lerminate service with cause without
giving the Customer notice.

Chnstopher Johnson

GOC License Corporation

3650 131" Avenue, SE, Suite 400
Bellevee, Washington 98006




Soutt Datota
Public Utilities Commission

State Capitol Building, 500 East Capitol Avenue, Pierre, South I ‘ota 57501-5070
April 5, 1999

Ms. Melissa M. Smith

Kelley Drye & Warren LLP

1200 19th Street N.W., Suite 500
Washington, D.C. 20036

Docket TC99-016
Dear Ms. Smith:

This is in response 1o your transmittal o our office of April 1, 1999, the dala requests
submitted by staff. In particular, | make reference to your response to no. 2. In
reading the rule ARSD 20:10:24:02(8), you will note that this is phrased in terms of

the applicant’s latest annual report, report to stockholders, and tariff. Further, the
introduciory language to this rule speaks in terms of "each lelecommunications
company™ required to get a certificate of authority. Staff views this language as
requinng that the financials be developed for the particular applicant and nol the
parent corporation.

Please be advised that staff's position on this matter is that unless and until GCC
submits its own financials, that it will not and should not oblain a certificate of
authonity in South Dakota. We are willing to work with you and give you enough time
for this information to be developed. However, if it is your client's position that it will
not be developed, it is staff's intention to present this matter to the Commission and
recommend disapproval

Should you have any further questions, please feel free to give either Mr. Best or me
a -all

Very truly yours,
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South Dakota Public Utilities Commission UTILITIES COMMISSION
State Capitol Building

500 East Capitol Avenue

Pierre, SD 57501-5070

On March 19, 1999, the South Dakota Public Utilities Commission
(“Commission"”) received the amended application of GCC License Corporation (“GCC") for
authority to provide resold toll telecommunications services. By letter dated April 1, 1999, GCC
responded to the Commission's March 23, 1999 data requests. Per Staff request, GCC hereby
files an original and 2 copies of a bond.

Enclosed please also find a duplicate copy of this filing and self-addressed,
postage-paid envelope. Please date-stamp the duplicate upon receipt and enclose it in the
envelope provided. Please do not hesitate to contact me if you have any further questions.

Si Iy, ’
Melissa M. Srm:j_

A




LICENSE OR PERMIT BOND

KNOW ALL BY THESE PRESENTS, That we, GCC LICENSE CORPORATION

a3 Principal, and the UNITED PACIFIC INSURANCE COMPANY . a Pennsylvania
held and firmly bound unto  SOUTH DAKOTA PUBLIC UTILITIES COMMISSION

Deollars (§ 25,000.00
for which sum, well and truly to be paid, we bind curselves, our heirs, executors, administrators, sucoessors and assigns, jointly and
severally, firmly by these presents.

Signed and sealed this 20th day of May . 1999 .

THE CONDITION OF THIS OBLIGATION IS SUCH, That WHEREAS, the Principal has been or is about to he granted a
license or permit to do business a5 3 telephone company
oy the Obligee.

NOW, Therefore, if the Principal well and truly comply with applicable local ordinances, and conduct business in coaformity therewith,
then this chligation to be void; otherwise to remain in full foroe and effect.

PROVIDED, HOWEVER; 1. This

. or until the date of expiration of any Continuation Cemnificate

2 This bond may be canceled by the Surcty by the sending of notice in writing to the Obliges, stating when, not less than thirty days
thereafter, liability bereunder shall terminate 23 to subsequent acts or omissions of the Principal.

GCC LICENSE CORPORATION

NAYZ 20
UNITED PACTFIC INSURAMCE COMPANY

n“
Kathieen M. Mitchel Aucnq%n




] THE FACE OF THIS DOCUMENT HAS A COLORED BACKGROUND ON WHITE PAPER
RELIANCE SURETY COMPANY RELIANCE INSURANCE COMPANY
UNITED PACIFIC INSURANCE COMPANY RELIANCE NATIONAL INDEMNITY COMPANY

ADMINISTRATIVE OFFICE, PHILADELPHIA, PENNSYLVANIA
POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, Mwmwam“mm organired under the laws of the Stale of Delsewrs:,
and Bal RELIANCE INSURANCE COMPANY and UNITED PACIFIC INSURANCE COMPANY, are corporations duly organized under the lows of tho
mdwmmaﬁmmmmﬂmmnwmwmmmdhhu

in (hensin collectively called “the Companies”) and that the Companias by virtue of signature and seass do hemsby maks, constiute and sppoing
Hathisen M. Michell, Duvid J. Busiow, Therses A. Lamb, Lawrence J. Mewion, of Sesitie, Washington ther tnue and lewful Aiomey{s)-n-Fact, io
rmsics, szeculs, seal and delver for and on heir behalf, snd 8s their act and deed ey and all bonds and uncertakings of suretyship and 1o bind the
Cormpaniss Mhemnby 23 fufly and 10 the same extent 85 I such bonds and undertalings and other witings obiigatory in the naturs thereal wers signed by
n Exscutive Oficar of the Companies and sealed and allssted by one ofher of such officers, and hereby Mtifies and confirms ol thal Ui nald Alior-
ny{-}-_hﬂdmduhnmw

. This Power of Aiormay is granted under and by [he authority of Articie Vil of the By-Laws of RELIANCE SURETY COMPANY, RELIANCE
INSURANCE COMPANY, UNITED PACIFIC INSURANCE COMPANY, and RELIANCE NATIONAL INDEMMITY COMPANY which provisions are now in
1 forme Bnd effect, resding e foboury

ARTICLE W - EXECUTION OF BOMDY AMD UNDERTANCE
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INWITNESS WHEREOF, the Companies have caused thesa prosents 1o be signed and thel corporate saals (o be hersto sfftxed, this July 22, 1994,

RELIANCE SURETY COMPANY
COMPANY

UNITED PACIFIC INSURANCE COMPANY
RELIANCE HATIONAL INDEMMNITY COMPANMY

On this, July 22, 1999, befors me, Laura L Wacsworth, personally appeared Mark W, Alsup , who acknowledged himeedf 1o be the Vice President of
the ReSance Surely Company, Reliance insurance Company, United Paciic insurance Company, and Reliance National Indemnty Company and that ss

such, being suthorized to do - 0. exscuted the foregoing instrument for the purposs thersn contained by signing the name of the coporation by himaall as
s Guly suthorized officer.

In witness wharedf, | hereunto set my hand and oficial seal,
o H.tﬁh-ulh-ll;s_dw
Rasiding at Puysiup

|, Rodnyn Liyng. meantmmwmw RELIANCE INSURANCE COMPANT, UMITED PACIFIC INSURANCE COMP-

ANY, and RELIANCE NATIONAL INDEMNITY COMPANY do hersby cartfy that Bw sbove and foregoing s 5 tue and comec! copy of the Power of
Aformey executed by sad Companses, whach i 388 1 full lorce and effect

IN WITNESS WHEREOF, | have hareunto set my hand and affiued the sesls of said Companies Bis i T doy of L’m&?_p-d@

SEea 1N\
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June 22, 1999 HECEWED

JUN 25 1999

Via US Mail SOUTH DAKOTA PUBLIC

UTILITIES COMMISSI
Mr. Cameron Hoseck K

Staff Attorney

South Dakota Public Utilities Commigaion
500 East Capitol Avenue

Pierre, South Dakota 57501-5070

Re: GCC License Corporation - Bond
Docket TC99-016

Dear Mr. Hoseck.

Enclosed please find the bond of GCC License Corporation necessary
for the issuance of a certificate of authority from the Commission. As per your

instructions, the obligee has been amended to include, “the consumers of the
State of South Dakota”.

Should you have any questions or comments please do not hesitate to
contact me at your convienience,

Sihchpely, (

Christoplier son
Manager, Re tory Affairs

Meligsa Smith

s
:

Western Wireless Corporation 3650 13151 Avenue SE, 8400  Beflevue, WA OBODE  (425) 588-B700  FAX (425) 5868666
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LICENSE OR
PERMIT BOND

ENOW ALL BY THESE PRESENTS, That we, GLC LICENSE CORPORATION

as Principal, and th= UNITED PACIFIC INSURANCE COMPANY . & Pennsylvania corporation, as Surety, are
beld and firmly bound unto _ SOUTH DAKOTA PUBLIC UTILITIES COMMISSION and the consumers of

the State of South Dakota
in the sum of Twenty Five Thousand and 00/100

Dollars (§ 25,000.00
fior wisich sum, well and truly to be paid, we bind curselves, cur heirs, executors, administrators, successorns and assigns, jointly and
sevenlly, firmly by these presents

Signed snd scaled this 20th day of May ., 1988 .

THE CONDITION OF THIS OBLIGATION IS SUCH. That WHEREAS, the Principal has been or is about to be granted 2
license or permit o do business as Alglephooe company
by the Obligee

NOW, Therefore, if the Principal well and truly comply with applicable local ordinanc 1, and conduct business in conformity therewith,
then this obligation to be void, otherwise 10 remain in fall force and effect.

PROVIDED, HOWEVER; 1. This

bond shall continue in force

[0 vea , or until the date of expiration of any Continuation Centificate
executed by the Surety

OR

Until canceled as herein provided
2 This bond may be canceled by the Surety by the sending of notice in writing to the Obligee, stating when, not less than thirty days
thereafier, Hability hercunder shall terminate as to subssquent acts or omissions of the Principal

GCC LICENSE CORPORATION

AR -2

UNTTED PACTFIC INSURANCE COMPANY

B_\-g' Lmﬂllﬂllllﬂiiiﬁ
Kathieen M. Mitchell Atomney-if-Fact




OF THIS DOCUMENT MAS A COLORED BAGRKGROUND ON WHITE PAPER
RELIANCE SURETY COMPANY RELIANCE INSURANCE COMPANY
UNITED PACIFIC INSURANCE COMPANY RELIANCE NATIONAL INDEMNITY COMPANY

ADMSNESTRATIVE OFFICE, PHILADELPHIA, PENNSYLVANIA
POWER OF ATTORNEY

NOW ALL MEN BY THESE PRESENTS, Bt RELIANCE SURETY COMPANY is 8 comporstion duly organized undsd the lews of e State of Deleware,
and et RELANCE BNGURANCE COMPANY snd UMITED PACIFIC INSURAMCE COMPANY, are corporations duly organired under the leen of the
Corrmsowssih of Pesnsylvarsa snd Bt RELIAMCE HATIONAL INDEMMITY COMPANY i 8 corporshon duly omganized under the lews of the State of
WViisconsin (heveln coflsciively Calisd Tw Companies™) and that the Companies by vitue of sgnature 2nd seal do harsby make, constiute snd Bppoint
| Mathdsan B WSchell, David J. Busiow, Theresa A. Lamb, Lawrencs J. Newton, of Sealle, Washington D rus and lewful Alomeyis)}-n-Fad, 1o

males, sEecuis, ial and delbver bor and on D behall, snd a3 thew acl and dead any and all bonds snd undertakings of surstyship and 1 bind e

Carrpanics ety 53 Wy 2nd o The 1ame extend 33 § such bonds and undertalungs and offer wiiings cbiigatory In Ihe Aatune harec! were signed by

=0 Essculive Oficer of e Compames nd sealed and afiesied by one ofher of such officers, and hereby ratifies and confima i thal thelr said Altor-
| nap{sln-Fad may do in pursuancs hereol.

This Power of Atiomey & granted under Bnd by the suthorty of Article Vil of the By-Laws of RELIWNCE SURETY COMPANY, RELIANCE
PACIFIC IMSURAMCE COMPANY, and RELIANCE HATIONAL INDEMNITY COMPANY which provisions ane now in
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N WITHESS WHERECF , the Companiss have caused these presants 10 be signed and thes corporste sasis (o be hersto affeed, tes July 12 1990

RELIANCE

STATE OF Washington )
COUNTY OF King Jas

On this, July I3, 1982, befcrs ma, Lawa L Wadsworth, persondly appeared Mark W. Alsup , wis adnowiece! himsell 1o be e Vos Prescent of
the PRelancs Swty Compary, Rslance insurance Company, United Paciic insurance Company, and Redance Mational indemntty Company and that as
such, being suthorized 1o 6o 30, executed the foregoing indtrument for the purpose thermn contained by sigrung the name of the corporstion by hirmsell s
i duby suthonrad offcer

In witneras wiwereo!. | horeunto saf mry hand and official seal

I, Robyn Layng. Assatant Secretary of RELIANCE SURETY COMPANY, RELIANCE INSURANCE COMPANY, UNITED PACIFIC INSURANCE COMP-
ANY, mnd RELIANCE NATIONAL INDEMNITY COMPANTY do hereby cartdy that the above and loregong i # true and comect copy of the Power of
Aliorme—y executed by saxd Companees, whach i stll i full force and effect.

N WITHESS WHEREOQF, | have herounto sel my hand and affxed the seslis of saxi Comp m-}{"lhﬂnd I/hvuj Hﬂﬂc}

THE BACK OF THIS DOCUMENT CONTAINS AN ARTIFICIAL WATERMARK - HOLO AT AN ANGLE TO VIEW




BEFORE THE PUBLIC UTILITIES COMMISSION
OF THE STATE OF SOUTH DAKOTA

IN THE MATTER OF THE APPLICATION OF ) ORDER GRANTING
GCC LICENSE CORPORATION FOR A ) CERTIFICATE OF
CERTIFICATE OF AUTHORITY TO PROVIDE ) AUTHORITY
TELECOMMUNICATIONS SERVICES [N )

SOUTH DAKOTA ) TC98-016

On February 19, 1989, the Public Utiities Commission (Commission), in accordance with
SDCL 49-31-3 and ARSD 20.10:24.02, recetved an apphcation for a certificate of authority from GCC
License Corporation (GCC).

An amended apphcation for a certificate of authority was received on March 19, 1999. GCC
sesks authority 1o provide resold intrastate inlerexchange telecommunications services statewide,
including presubscnption long distance, calling card, prepaid calling card, 10XXX and “personalized
BOO service.™ A proposed larifl was filed by GCC. The Commission has classified long distance
service as fully competitive.

On February 25, 1999, the Commission elecironically transmitied notice of the filing and the
intervention deadiine of March 12, 1999, 1o interested individuals and entites. No petitions to
inlervene or comments were filed and at its June 22, 1999, meeting, the Commission considered
GCC's request for a certificate of authority. Commission Staff recommendad granting a cerificate
of authority, subject to GCC fumishing the Commission with a correcied surety bond.

The Commission finds that it has jurisdiction over this r atter pursuant to Chapter 49-31,
spacifically 49-31-3 and ARSD 20:10:24:02 and 20:10:24:03, The Commission finds that GCC has
met the legal requirements established for the granting of a certificate of authority. GCC has, in
accordance with SDCL 49-31-3, demonsirated sufficient technical, financial and managerial
capabilities to offer lelecommunications services in South Dakota. The Commission approves
GCC's application for a certificale of authority, subject to GCC fumishing the Commission with a
commecied surety bond. As the Commission's final decision in this matter, il is therefore

ORDERED, that GCC's application for a ceriificate of authority is hereby granted, subject to
its filing a comected surety bond with the Commission. It is

FURTHER ORDERED, that GCC shall file informational copies of tanff changes with the
Commission as the changes occur.

Dated at Pierre, South Dakota, this o5 dﬂa‘y of June, 1999.

CERTIICATR OF SETOVICE BY ORDER OF THE COMMISSION:

The underuigned hereby ceriifies thal this
document has been sarved lodry wpon o parbes of
record in this dockst, aa bsied on the dochket service
sl by Braf chess mad n propery addressed

emveiopes, VD charpes prepasd
ty
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| SOUTH DAKOTA PUBLIC UTILITIES
COMMISSION

CERTIFICATE OF AUTHORITY

To Conduct Business As A Telecommunications Company
Within The State Of South Dakota

Authority was Granted June 22, 19
Docket No. TC99-016

This is to certify that
GCC LICENSE CORPORATION

is authorized to provide telecommunications services in South Dakota.

This certificate is issued in accordance with SDCL 49-31-3 and ARSD
20:10:24:02, and is subject lo all of the conditions and imitations contained in

the rules and statutes goveming its conduct cf offering telecommunications

senices.
Dated at Pierre, South Dakota, this 25 % day of ;‘m 1999.

SOUTH DAKOTA PUBLIC
UTILITIES COMMISSION:






