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Section 1 - Registrant’s Business and Operations

Item 1.01 Entry into Material Definitive Agreements

Purchase and Sale Agreement
As previously announced on December 4, 2014, Alaska Communications Systems Group, Inc. (“ACS”) entered into a Purchase and Sale Agreement

(the “Purchase Agreement”) with General Communication, Inc., an Alaska corporation (“GCI”), GCI Communication Corp., an Alaska corporation and wholly
owned subsidiary of GCI, ACS Wireless, Inc., an Alaska corporation and wholly owned subsidiary of ACS (“ACS Wireless”), GCI Wireless Holdings, LLC, an
Alaska limited liability company and wholly owned subsidiary of GCI and The Alaska Wireless Network, LLC, a Delaware limited liability company (“AWN”),
pursuant to which ACS agreed to sell to GCI and its affiliates ACS Wireless’s interest in AWN and substantially all the assets related to the wireless business of
ACS and its affiliates, as described below.
 

Pursuant to the Purchase Agreement, ACS will, or will cause one or more of its affiliates to, sell to GCI, or one or more of its affiliates, ACS Wireless’s
interest in AWN and substantially all the assets of ACS and its affiliates related to ACS’s wireless business (the “Acquired Assets”) for a cash payment of $300
million, which amount is subject to adjustment. The Acquired Assets include, without limitation, all the equity interests of AWN owned or held by ACS Wireless,
substantially all of ACS’s wireless subscriber assets, including subscriber contracts and wireless store leases that GCI elects to assume, and substantially all of
ACS’s CDMA network assets, including fiber strands and associated cell site electronics and microwave facilities and associated electronics. GCI will not
acquire certain “Excluded Assets”, which include, without limitation, cash, handset and accessory inventory, all rights and assets (other than drop circuits)
primarily used to provide wireline services and any right or asset used by ACS or any of its affiliates to provide local exchange services under the
Communications Act of 1934, as amended. GCI will assume from ACS post-closing liabilities of ACS and its affiliates under contracts assumed by GCI and
liabilities with respect to the ownership by ACS Wireless of its equity interest in AWN to the extent accruing and related to the period after closing. All other
liabilities will be retained by ACS and its affiliates.

 
Consummation of the transactions contemplated by the Purchase Agreement is subject to various conditions, including the receipt by ACS of certain

consents, GCI’s ability to obtain financing on commercially reasonable terms and conditions not substantially less favorable than terms and conditions available
to GCI on the date of the Purchase Agreement and other customary closing conditions. The parties to the Purchase Agreement expect to consummate the
transactions contemplated by the Purchase Agreement in the first quarter of 2015.

The Purchase Agreement may be terminated by either ACS or GCI if closing has not occurred by May 4, 2015, provided that the failure to close is not
the result of a material breach of the Purchase Agreement by the party seeking to terminate or any of its affiliates.

ACS and its controlled affiliates will be restricted from operating a wireless network or providing wireless products or services in Alaska for a period of
four years after closing, except for the following services: (a) fixed wireless replacement, (b) WiFi, (c) wireless backhaul and transport, (d) providing cell site
leases and (e) acting as a wireless internet service provider.

 
The foregoing description of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase

Agreement, which will be filed as a material agreement.

Securityholder Agreement



 

On December 4, 2014, GCI entered into a Securityholder Agreement with Searchlight ALX, L.P. (“Searchlight”), pursuant to which GCI agreed to sell an
unsecured promissory note to Searchlight in the principal amount of $75 million, which note will mature in eight years and will bear interest at a rate of seven
and one-half percent (7.5%) per annum (the “Note”). The Securityholder Agreement further provides that GCI will enter into a Stock Appreciation Rights
Agreement (the “SAR Agreement”) pursuant to which GCI will issue to Searchlight three million stock appreciation rights (the “SARs”) which would entitle
Searchlight to receive, upon exercise, an amount payable at the election of GCI in either cash or shares of GCI’s Class A common stock equal in value to the
excess of the fair market value of a share of Class A common stock on the date of exercise over the exercise price of $13.00. The closing of the sale of the Note
and issuance of the SARs will occur simultaneously with the closing of the Purchase Agreement described above.

GCI will have the right to prepay the Note at any time on or after the four year anniversary of issuance. All interest payments on the Note will be made
in cash or, at the discretion of GCI, by making the interest payable in kind by capitalizing such interest due and adding it to the outstanding principal amount of
the Note. If GCI exercises such right to make the interest payable in kind, then GCI must also issue to Searchlight Four Hundredths (.04) of a SAR for each
dollar of interest that is capitalized. Each SAR will expire eight years from the original date of issuance. The Securityholder Agreement provides for certain
customary restrictions on the transfer of the Note and the SARs.

Under the Securityholder Agreement, after the closing of the Purchase Agreement, Searchlight will be entitled to appoint one director to serve on GCI’s
board of directors for as long as there is any principal amount that remains outstanding under the Note. Such right will be terminated immediately upon any
transfer of the Note and the SARs (other than to certain permitted transferees). The Securityholder Agreement also provides for certain customary standstill
restrictions on Searchlight, including a limitation that Searchlight will only be able to acquire an additional two million shares of GCI’s common stock after the
closing of the Purchase Agreement.

Item 9.01 – Financial Statements and Exhibits

(d) Exhibits    
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99.1   Press Release issued by General Communication, Inc. on December 4, 2014  
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FOR IMMEDIATE RELEASE
DEC. 4, 2014

GCI TO PURCHASE WIRELESS SUBSCRIBER BASE FROM ALASKA COMMUNICATIONS
Alaska Communications Also Sells its Minority Interest in its Partnership with GCI

ANCHORAGE, AK—Alaska Communications System Group, Inc. (NASDAQ:ALSK) and General Communication, Inc. (GCI, NASDAQ:GNCMA) have signed
definitive agreements for Alaska Communications to sell its wireless subscriber base and its 33 percent interest in its partnership in the Alaska Wireless
Network, LLC (AWN) to GCI for $300 million.

Under the terms of the agreements and upon close:
• GCI will assume Alaska Communications’ wireless subscriber base. Services will be uninterrupted and will continue to operate statewide and

nationally.
◦ As of September 30, 2014, Alaska Communications had approximately 109,000 wireless customers.

• GCI will purchase Alaska Communications’ 33 percent interest in AWN and will then own 100 percent of AWN. Upon close, these agreements will
eliminate future preferred and partnership distributions that otherwise would have been due under the original AWN agreements. Up until close Alaska
Communications will continue to receive preferred distributions from AWN.

• The two companies have agreed upon a service transition plan for Alaska Communications customers. This will ensure a seamless continuation of
service as they are transitioned to GCI.

• Alaska Communications wireless customers will continue to enjoy service on Alaska’s only statewide
network.

• The transaction is targeted to close in the first quarter, 2015, and is subject to certain closing
conditions.

“We are pleased to reach these agreements that allow each company to pursue its own strategy,” said Alaska Communications President and CEO Anand
Vadapalli and GCI President and CEO Ron Duncan in a joint statement. "We are committed to a seamless service transition for wireless customers. Alaskans
will continue to benefit from a vibrant competitive market for wireless services.”

Vadapalli added, “We appreciate the loyal support of our wireless customers and thank our wireless team who consistently deliver excellent customer service.
We will continue to provide customers with this same level of quality service and support during the transition of wireless services.”

Duncan concluded, “We welcome wireless subscribers from Alaska Communications and are committed to providing them the latest technologies and superior
customer service on Alaska’s only statewide network.”

GCI and Alaska Communications will notify customers with further details regarding this transition and customers do not need to take any action at this time.

About the Alaska Wireless Network (AWN)



 

AWN was formed in July 2013 and combined the wireless network assets of Alaska Communications and GCI. The transaction was designed to position the two
companies to better compete against national wireless carriers. Under terms of the agreement, GCI retained two-thirds ownership and Alaska Communications
retained one-third ownership.

About Alaska Communications
Alaska Communications (NASDAQ: ALSK) is a leading provider of advanced broadband and managed service solutions for businesses and consumers in
Alaska. The Company operates a highly reliable, advanced statewide data and voice network with the latest technology and the most diverse undersea fiber
optic system connecting Alaska to the contiguous United States. For more information, visit www.alaskacommunications.com or www.alsk.com.

About GCI
GCI is the largest Alaska-based and -operated, integrated telecommunications provider, offering wireless, voice, data, and video services statewide. Learn more
about GCI at www.gci.com.

Forward-Looking Statements  
This joint release includes certain "forward-looking statements," as that term is defined in the Private Securities Litigation Reform Act of 1995. These forward-
looking statements are based on management's beliefs as well as on a number of assumptions concerning future events made using information currently
available to management. Readers are cautioned not to put undue reliance on such forward-looking statements, which are not a guarantee of performance and
are subject to a number of uncertainties and other factors, many of which are outside GCI’s or Alaska Communications’ control. For further information regarding
risks and uncertainties associated with either company's business, please refer to either GCI's or Alaska Communications' SEC filings.

Source

General Communication, Inc.; Alaska Communications Systems Group, Inc.

 
Alaska Communications Contacts:
Media:
Heather Cavanaugh
Director, Corporate Communications
(907) 564-7722
Heather.Cavanaugh@acsalaska.com

Investor Relations:
Tiffany Dunn
Manager, Board and Investor Relations
(907) 564-7556
acsinvestors@acsalaska.com

GCI Contacts:
Media:
David Morris
VP, Corporate Communications
(907) 265-5396
dmorris@gci.com

Investor Relations:
Tom Chesterman



VP, Finance
(907) 868-1585
investor@gci.com
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