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PROSPECTUS

WINDSTREAM CORPORATION
Offer to Exchange All Outstanding
7% Senior Notes due 2019 ($500,000,000 principal amount outstanding)
for
7% Senior Notes due 2019
which have been registered under the Securities Act

Windstream Corporation, or the issuer, hereby offers, on the terms and subject to the conditions detailed in this prospectus and the
accompanying letter of transmittal, to exchange new 7% Senior Notes due 2019 (which we refer to as the new notes ) for the issuer s currently
outstanding 7% Senior Notes due 2019 (which we refer to as the old notes ).

The Exchange Offer

The exchange offer will expire at 5:00 p.m., New York City time, on May 9, 2007, unless extended.

All old notes that are validly tendered and not validly withdrawn will be exchanged.

Tenders of old notes may be withdrawn any time prior to 5:00 p.m., New York City time, on the date of expiration of the exchange
offer.

The exchange of notes will not be a taxable exchange for U.S. federal income tax purposes.

We will not receive any proceeds from the exchange offer.
The New Notes

The terms of the new notes to be issued are identical in all material respects to the outstanding old notes, except that the new notes
have been registered under the Securities Act of 1933, as amended (the Securities Act ) and will not have any of the transfer
restrictions and additional interest provisions relating to the old notes. The new notes will represent the same debt as the old notes and
we will issue the new notes under the same indenture.
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The notes will be our general unsecured unsubordinated obligations. Accordingly, they will rank: (i) equally with all of our existing
and future unsecured unsubordinated debt; (ii) effectively subordinated to our existing and future secured debt to the extent of the
assets securing such debt, including all borrowings under our existing credit facilities; (iii) senior in right of payment to any of our
future subordinated debt; and (iv) structurally subordinated to all of the liabilities of our nonguarantor subsidiaries, including trade
payables.

The guarantees will be general unsecured, unsubordinated obligations of the guarantors. Accordingly, they will rank (i) equally with
all of the guarantors existing and future unsecured unsubordinated debt; (ii) effectively subordinated to the guarantors existing and
future secured debt to the extent of the assets securing such debt, including the guarantees by the guarantors of obligations under our
credit facilities; and (iii) senior in right of payment to any of the guarantors future subordinated debt.

No public market exists for the old notes or the new notes. We do not intend to apply for listing of the new notes on any securities
exchange or to arrange for them to be quoted on any quotation system.
See _Risk Factors beginning on page 15 for a discussion of matters that participants in the exchange offer should consider.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or
passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is April 6, 2007
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This prospectus incorporates important business and financial information about Windstream that is not included in or delivered with
this prospectus. We will provide this information to you at no charge upon written or oral request directed to: Investor Relations,
Attention: Mary Michaels, Windstream Corporation, 4001 Rodney Parham Road, Little Rock, Arkansas 72212-2442, (501) 748-7000. In
order to ensure timely delivery of the information, any request should be made no later than five business days before the expiration
date of the exchange offer.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offers must acknowledge that it will deliver a

prospectus in connection with any resale of such new notes. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of new notes received in
exchange for old notes where such new notes were acquired by such broker-dealer as a result of market-making activities or other trading
activities. We have agreed to furnish to each broker-dealer, without charge, as many copies of this prospectus as such broker-dealer may
reasonably request. See Plan of Distribution.

We have not authorized any person to give you any information or to make any representations about the exchange offer other than those
contained in this prospectus. If you are given any information or representations that are not discussed in this prospectus, you must not rely on
that information or those representations. This prospectus is not an offer to sell or a solicitation of an offer to buy any securities other than the
securities to which it relates. In addition, this prospectus is not an offer to sell or the solicitation of an offer to buy those securities in any
jurisdiction in which the offer or solicitation is not authorized, or in which the person making the offer or solicitation is not qualified to do so, or
to any person to whom it is unlawful to make an offer or solicitation. The delivery of this prospectus and any exchange made under this
prospectus do not, under any circumstances, mean that there has not been any change in the affairs of Windstream or its subsidiaries since the
date of this prospectus or that information contained in this prospectus is correct as of any time subsequent to its date.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

This prospectus, including information included or incorporated by reference herein contain certain forward-looking statements within the

meaning of the Private Securities Litigation Reform Act of 1995. Forward-looking statements are subject to uncertainties that could cause actual

future events and results to differ materially from those expressed in the forward-looking statements. These forward-looking statements are

based on estimates, projections, beliefs, and assumptions and are not guarantees of future events and results. Words such as expects , anticipates ,
intends , plans , believes , seeks , estimates ,and should ,and variations of these words and similar expressions, are intended to identify these

forward-looking statements. Windstream disclaims any obligation to update or revise any forward-looking statement based on the occurrence of

future events, the receipt of new information, or otherwise.

Actual future events and results may differ materially from those expressed in these forward-looking statements as a result of a number of
important factors. Representative examples of these factors include (without limitation):

adverse changes in economic conditions in the markets served by Windstream;

the extent, timing, and overall effects of competition in the communications business;

the risk of continued access line loss;

the impact of new, emerging or competing technologies;

the risks associated with the integration of acquired businesses or the ability to realize anticipated synergies, cost savings and growth
opportunities;

the availability and cost of financing in the corporate debt markets;

the potential for adverse changes in the ratings given to Windstream s debt securities by nationally accredited ratings organizations;

the effects of federal and state legislation, rules, and regulations governing the communications industry;

adoption of intercarrier compensation and/or universal service reform proposal by FCC or Congress that results in a significant loss of
revenue for Windstream;

an adverse development regarding the tax treatment of the spin-off from Alltel Corporation ( Alltel ) on July 17, 2006 and the
restrictions on certain financing and other activities imposed by the tax sharing agreement with Alltel;

failure to successfully complete the contemplated split-off of our directory publishing business, Windstream Yellow Pages, Inc. in a
tax-free transaction to affiliates of Welsh, Carson, Anderson & Stowe;
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material changes in the communications industry generally that could adversely affect vendor relationships with equipment and
network suppliers and relationships with wholesale customers;

unexpected results of litigation;

the effects of work stoppages;

the impact of equipment failure, natural disasters, or terrorist acts; and

those additional factors listed under the heading Risk Factors.
In addition to these factors, actual future performance, outcomes and results may differ materially because of more general factors including
(without limitation) general industry and market conditions and growth rates, economic conditions, and governmental and public policy changes.
See also  Where You Can Find More Information on page 88.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus and does not contain all the
information you should consider before tendering old notes in the exchange offer. You should carefully read the entire prospectus, including the
documents incorporated in it by reference. This prospectus and the letter of transmittal that accompanies it collectively constitute the exchange

offer.
Our Company

Windstream Corporation was formed on July 17, 2006 as a result of the spin-off by Alltel Corporation ( Alltel ) of Alltel Holding Corp. ( Spinco ),
a subsidiary of Alltel into which Alltel contributed its wireline telecommunications business, and the subsequent merger of Spinco with and into
Valor Communications Group, Inc. ( Valor ). Valor survived the merger as a stand-alone company holding and conducting the combined business
operations of Valor and Spinco. In the merger, Valor issued approximately 403 million shares of its common stock to Alltel stockholders, which
resulted in Alltel s stockholders owning approximately 85% of the outstanding equity interests of the surviving corporation and the stockholders

of Valor owning the remaining 15% of such equity interests. Valor changed its name to Windstream Corporation ( Windstream ) immediately
following completion of the merger. As a result of the transactions consummated in connection with the spin-off and merger, Windstream

incurred approximately $5.5 billion in consolidated debt. The spin-off and merger are collectively referred to as the Transactions throughout this
prospectus. Unless otherwise specified, references in this prospectus to Windstream, we , us or our refer to Windstream Corporation and its
subsidiaries after the date of the merger and to Valor and Spinco prior to the date of the merger. The information in this prospectus relating to

Spinco is presented as if Spinco held Alltel s wireline telecommunications business prior to closing of the spin-off and the merger for all periods

and dates presented.

Windstream and its subsidiaries provide local telephone, long-distance, Internet and high-speed data services. As of December 31, 2006, we had
approximately 3.2 million access lines and over 656,000 broadband customers in 16 states. Like many Rural Local Exchange Carriers ( RLECs )
our business has been characterized by stable operating results, revenue and cash flow and a favorable regulatory environment. Because our
customer base is located in areas that are generally less densely populated than areas served by other non-rural telephone companies, we believe
that we are more insulated from competitive pressures.

Our business consists of three principal segments: our Wireline operations, our Product Distribution operations and our Other Operations. We
generate the majority of our revenues and sales from our Wireline operations, which primarily include our Incumbent Local Exchange Carrier

( ILEC ) business, our Competitive Local Exchange Carrier ( CLEC ) business, our Internet services business, and our long-distance business,
which, as of December 31, 2006, offers both residential and business long-distance services to approximately 2.0 million customers, including
toll-free, calling card services, dedicated access, conference calling and bill management. Our Product Distribution operations supply equipment
to affiliated and non-affiliated communications companies, business systems suppliers, governments and retail and industrial companies. Our
Other Operations include our directories publishing business, which coordinates advertising, sales, printing and distribution for 378 telephone
directory contracts in 35 states. During the fourth quarter of 2006, we announced an agreement to split-off our directory publishing business in a
tax-free transaction to affiliates of Welsh, Carson, Anderson & Stowe, a private equity investment firm that currently holds approximately 4.1%
of our common stock (for a more complete description of this transaction see, Pending Transaction ).

Our common stock is listed on the New York Stock Exchange under the symbol WIN. Our principal executive offices are located at 4001
Rodney Parham Road, Little Rock, Arkansas 72212-2442, and our telephone number is (501) 748-7000.
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Our Competitive Strengths

Leading Rural Telecommunications Carrier. Windstream is a large provider of telecommunications services in rural communities in the United
States, and based on the number of telephone lines we have in service, we are the fifth largest local telephone company in the country. As of
December 31, 2006, we had approximately 3.2 million access lines in 16 states. We have a strong position in the markets we serve as we believe
that rural markets are generally less competitive than urban markets, particularly as it relates to fixed-line voice competition. This lower level of
competition is due in part to the low customer density of rural markets. We believe that our strong local presence in the markets we serve also
helps solidify our position.

Upgraded Network Infrastructure with Broad Geographic Footprint. We have improved and expanded our network infrastructure, which has
allowed us to provide additional services to our customers, improve the overall network quality and enhance our broadband services. We believe
that the significant scale and broad geographic footprint of our network provides us with advantages over smaller rural wireline operators that
are not as well capitalized and, therefore, may find it more difficult to compete in their markets.

Broad Integrated Product and Service Offerings. We believe that we are the only telecommunications service provider in many of the markets
we serve that has the ability to provide an integrated package of voice, data and video services and products. For residential customers, we offer
local voice service, long distance, enhanced calling features and broadband, with download speeds of up to 6Mbps. For our business customers,
we offer a variety of business voice and data services that include special circuits, customer premise equipment, virtual private networks, web
hosting and development, dedicated Internet, and frame relay services. We believe that offering these integrated packages allows us to increase
revenue per access line and improve customer retention.

Ability to Generate Strong Cash Flow. We have generated consistently strong cash flows due to relatively stable demand for our services, a
supportive regulatory environment and limited competition for telecommunications services in the rural parts of the United States. We continue
to focus on reducing expenses and we expect our cash flows to continue to benefit from our cost reduction efforts.

Experienced and Proven Management Team. On average, our senior management team has over 15 years of experience in the
telecommunications industry. Many members of our management team also most recently served in senior management roles at Alltel and
Valor. Jeffery R. Gardner, our chief executive officer, most recently served as chief financial officer for Alltel and has over twenty years of
experience in the telecommunications industry.

Experience in Successfully Completing and Integrating Acquisitions. Since 1999, Alltel s wireline business has acquired approximately 950,000
access lines through three acquisitions. In each instance, Alltel was able to make operational improvements to lower costs and increase margins.

In addition, our management team has successfully completed the integration of the Valor operations and we believe that we are well positioned

to recognize the targeted synergies in 2007.

Our Strategy

Maintain Focus on Generating Strong Cash Flow. Our wireline business has consistently generated strong cash flows and maintained industry
leading margins. We plan to continue to aggressively manage expenses and employ a disciplined approach to capital expenditures as well as
focus on ways to improve our operating efficiency.

Expand Broadband Footprint and Service Offerings. We intend to concentrate on broadband as a core component around which other products
and services can evolve. We will continue to focus on increasing the
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number of broadband-capable access lines. We also plan to expand and improve our broadband services by offering higher speed connections. In
addition, we will monitor industry developments in video broadband services to potentially incorporate these developments into our product
offerings. We believe that maintaining our focus on broadband will help us retain our customer base, grow average revenue per access line and
allow us to remain a leader in the markets in which we operate.

Increase Penetration of Higher Margin Bundled Services. We believe that our ability to offer a wide array of integrated products and services
will enable us to maximize revenue and margins. We intend to capitalize on our ability to cross-sell additional features per line and higher
margin enhanced voice and data services as bundled packages, which we believe represents a significant opportunity for us to continue our trend
of increasing revenue per access line as well as strengthen customer relationships and improve customer retention.

Implement a Dedicated Wireline Sales and Marketing Strategy. As a stand-alone wireline company, Windstream is able to devote more
resources than Alltel could to wireline-specific marketing. We believe Windstream will be able to leverage the successful sales and marketing
practices that Valor previously employed. We believe that developing a marketing and sales strategy focused on wireline services will reinforce
our position as a leader in our markets.

Consider Select Partnerships for Strategic Product Offerings. We have expanded our DISH Network satellite television services to all of our
markets. As we strive to provide our customers with a diverse range of telecommunications products and services, we will consider entering into
similar select partnerships for other services which we do not directly provide through our own network.

Pursue Select Strategic Acquisitions. In addition to expanding our product offerings, we may grow our business through select strategic
acquisitions of other RLECs where our scale, management expertise and financial strength can deliver incremental returns such as that
experienced during Alltel s earlier acquisitions of Verizon s Kentucky access lines, Aliant Communications and Standard Telephone Company.
We adhere to selective criteria in our acquisition analysis, but we believe that there will continue to be opportunities to acquire
telecommunications assets at attractive valuations that will meet or exceed our investment criteria. In addition to acquisitions, we will also
consider dispositions of non-core assets.

Pending Transaction

On December 12, 2006, Windstream announced that it would split off its directory publishing business (the Publishing Business ) in what
Windstream expects to be a tax-free transaction with entities affiliated with Welsh, Carson, Anderson & Stowe ( WCAS ), a private equity
investment firm and a Windstream shareholder. The transaction will be effected pursuant to the terms of a Share Exchange Agreement (the

Share Exchange Agreement ) entered into among Windstream and Welsh, Carson, Anderson & Stowe VIII, L.P., a Delaware limited partnership,
Welsh, Carson, Anderson & Stowe IX, L.P., a Delaware limited partnership, WCAS Capital Partners III, L.P., a Delaware limited partnership,
Regatta Holding I, L.P., a Delaware limited partnership, Regatta Holding II, L.P., a Delaware limited partnership, and Regatta Holding III, L.P.,
a Delaware limited partnership (each a WCAS Sub and together the WCAS Subs ). Anthony J. de Nicola, a WCAS partner, was a member of
both the Valor and Windstream Board of Directors through the announcement of this transaction, at which time he resigned.

Prior to completing the transaction, Windstream will contribute the Publishing Business to a newly formed subsidiary ( Holdings ). Holdings will
then pay a special dividend to Windstream in an amount equal to Windstream s tax basis in the Publishing Business (currently estimated to be
approximately $30.0 million), issue additional shares of Holdings common stock to Windstream, and distribute to Windstream certain debt
securities of Holdings having an aggregate principal amount of approximately $250.0 million less the amount of the special
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dividend. Windstream expects to exchange the Holdings debt securities for outstanding Windstream debt with an equivalent fair market value

and then retire that Windstream debt. Windstream also intends to use the proceeds of the special dividend to retire Windstream debt or

repurchase Windstream equity. Following the completion of these transactions, Windstream will exchange all of the outstanding equity of

Holdings (the Holdings Shares ) for an aggregate of 19,574,422 shares of Windstream common stock (the Exchanged WIN Shares ), which will
then be retired. At the time of signing, the WCAS shares were valued at approximately $275.0 million based on a trailing average of

Windstream s stock price of $14.02 at that time. Given the value of the stock at the time of signing, the total value of the transaction was
approximately $525.0 million. Based on the trailing average of Windstream common stock at February 23, 2007 of $15.05, the Exchanged WIN
shares have a value of approximately $295.0 million, increasing the expected total value of the transaction to approximately $545.0 million.

In order to comply with the covenants in Windstream s debt instruments, subject to the terms and conditions of the Share Exchange Agreement,
Windstream will exchange 80% of the Holdings Shares for 80% of the Exchanged WIN Shares in a first-step closing that is expected to occur
during the second quarter of 2007. The remaining Holdings Shares held by Windstream will be exchanged for the remaining Exchanged WIN
Shares in a second-step closing that is expected to occur during the fourth quarter of 2007. The first-step closing is subject to customary
conditions, including (i) expiration of the required waiting period under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, (ii) the
parties having received certain private letter rulings from the IRS with respect to the tax treatment of the transactions, (iii) the receipt of
customary solvency and surplus opinions by the Boards of Directors of Windstream and Holdings, and (iv) the contribution of the Publishing
Business to Holdings and the exchange of Holdings debt for outstanding Windstream debt.

The Company has since satisfied the requirements of the Hart-Scott-Rodino Act. The second-step closing is conditioned only on the absence of
any injunction, but will not occur until Windstream is able to exchange the remaining shares in compliance with the terms of its debt
instruments. The terms of the Share Exchange Agreement require the transaction to be completed by December 31, 2008.

The Share Exchange Agreement provides for a customary working capital adjustment pursuant to which the parties will make cash payments to
each other to the extent that the working capital of the Publishing Business is less than or greater than a specified target working capital amount
at the time of the first-step closing. The Share Exchange Agreement contains customary representations, warranties and covenants and may be
terminated if, among other things, the first-step closing of the transaction has not been completed within twelve months after signing or the IRS
private letter rulings are not received. The parties have also agreed to customary indemnification for breaches of representations, warranties,
covenants and other matters.

In connection with the consummation of the transactions contemplated by the Share Exchange Agreement, the parties and their affiliates will
enter into certain related ancillary agreements, including a Publishing Agreement, a Billing and Collection Agreement and a Tax Sharing
Agreement. Pursuant to the Publishing Agreement, Windstream will grant Windstream Yellow Pages, Inc. ( Windstream Yellow Pages ), the
Windstream subsidiary that currently operates the Publishing Business, an exclusive license to publish Windstream directories. Windstream
Yellow Pages will, at no charge to Windstream or its affiliates or subscribers, publish directories with respect to each Windstream service area in
which Windstream or its affiliates are required to publish such directories by applicable law, tariff or contract. Subject to the termination
provisions in the agreement, the Publishing Agreement will remain in effect for a term of fifty years. As part of this agreement, Windstream
agreed to forego future royalty payments from Windstream Yellow Pages on advertising revenues generated from its directories for the duration
of the Publishing Agreement. In conjunction with the Publishing Agreement, the Company has entered into an at-market executory contract to
purchase minimum advertising in its directories for a period of three years, with a renewal option for two additional years available to WCAS.
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The Exchange Offer

On February 27, 2007, we privately placed $500,000,000 aggregate principal amount of the old notes in a transaction exempt from registration
under the Securities Act. In connection with the private placement, we entered into a registration rights agreement, dated as of February 27,
2007, with the initial purchaser of the old notes. In the registration rights agreement, we agreed to offer to exchange old notes for new notes
registered under the Securities Act. We also agreed to deliver this prospectus to the holders of the old notes. In this prospectus the old notes and

the new notes are referred to together as the notes.
regarding the notes.

You should read the discussion under the heading Description of Notes for information

The Exchange Offer This is an offer to exchange $1,000 in principal amount of the new notes for each $1,000 in
principal amount of outstanding old notes. The new notes are substantially identical to the old
notes, except that:

the new notes will be freely transferable, other than as described in this prospectus;

holders of the new notes will not be entitled to the rights of the holders of the old
notes under the registration rights agreement; and

the new notes will not contain any provisions regarding the payment of additional
interest for failure to satisfy obligations under the registration rights agreement.

We believe that you can transfer the new notes without complying with the registration and
prospectus delivery provisions of the Securities Act if you:

are not an affiliate of the Company within the meaning of Rule 405 under the
Securities Act;

are not a broker-dealer tendering old notes acquired directly from Windstream for
your own account;

acquired the old notes in the ordinary course of your business; and

have no arrangements or understandings with any person to participate in this
exchange offer for the purpose of distributing the old notes and have made
representations to Windstream to that effect.

If any of these conditions are not satisfied and you transfer any new notes without delivering a
proper prospectus or without qualifying for a registration exemption, you may incur liability
under the Securities Act.

Registration Rights

Table of Contents
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We have agreed to use our commercially reasonable efforts to consummate the exchange offer
or cause the old notes to be registered under the Securities Act to permit resales. If we are not
in compliance with our obligations under the registration rights agreement, then additional
interest (in addition to the interest otherwise due on the notes that are the subject of that
registration agreement or the new
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notes) will accrue on such notes or new notes upon such occurrence. If the exchange offer
is completed on the terms and within the time period contemplated by this prospectus, no
additional interest will be payable on the notes.

The exchange offer is not conditioned on any minimum aggregate principal amount of old
notes being tendered for exchange.

The exchange offer will expire at 5:00 p.m., New York City time, on May 9, 2007, unless it is
extended.

Old notes will be accepted for exchange beginning on the first business day following the
expiration date, upon surrender of the old notes.

Our obligation to complete the exchange offer is subject to limited conditions. See The
Exchange Offer Conditions to the Exchange Offer. We reserve the right to terminate or amend
the exchange offer at any time before the expiration date if various specified events occur.

You may withdraw the tender of your old notes at any time before the expiration date. Any old
notes not accepted for any reason will be returned to you without expense as promptly as
practicable after the expiration or termination of the exchange offer.

Holders of old notes do not have any rights of appraisal for their notes if they elect not to
tender their notes for exchange.

See The Exchange Offer How to Tender.

The exchange of old notes for new notes by U.S. holders should not be a taxable exchange for
U.S. federal income tax purposes, and U.S. holders will not recognize any taxable gain or loss
as a result of the exchange. See Material United States Federal Income Tax Considerations.

If the exchange offer is completed on the terms and within the period contemplated by this
prospectus, holders of old notes will have no further registration or other rights under the
registration rights agreement, subject only to limited exceptions applicable to persons to whom
the exchange offer is not available. Holders of old notes who do not tender their old notes
will continue to hold those old notes which will remain outstanding and continue to
accrue interest, but such holders will not have any further rights under the registration
rights agreement. All untendered, and tendered but unaccepted, old notes will continue to
be subject to the restrictions on transfer provided for in the old notes and the
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respective indenture under which the old notes have been, and the new notes are being, issued. To the extent that old notes are tendered

and accepted in the exchange offer, the trading market, if any, for any remaining old notes could be adversely affected. See The Exchange
Offer Other.

Use of Proceeds We will not receive any proceeds from the issuance of the new notes in the exchange offer.
Exchange Agent U.S. Bank National Association is serving as exchange agent in connection with the exchange
offer.
7
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The Notes

The new notes are substantially identical to the old notes, except that the new notes have been registered under the Securities Act and will not
have any of the transfer restrictions and additional interest provisions relating to the old notes. The new notes will evidence the same debt as the
old notes, be guaranteed by specified subsidiaries of Windstream and be entitled to the benefits of the indenture.

Issuer

Notes Offered

Maturity

Interest Payment Dates

Guarantees

Ranking

Table of Contents

Windstream Corporation

$500,000,000 aggregate principal amount of new notes in exchange for $500,000,000
aggregate principal amount of outstanding old notes.

March 15, 2019

Interest on the new notes will be paid on March 15 and September 15, beginning on September
15, 2007.

Each of our domestic subsidiaries that guarantee our existing credit facilities will guarantee the
new notes on a senior, unsecured basis. Future domestic subsidiaries that guarantee our existing
credit facilities will also be required to guarantee the new notes.

The notes will be our general unsecured unsubordinated obligations. Accordingly, they will
rank:

equally with all of our existing and future unsecured unsubordinated debt;

effectively subordinated to our existing and future secured debt to the extent of the
assets securing such debt, including all borrowings under our credit facilities;

senior in right of payment to any of our future subordinated debt; and

structurally subordinated to all of the liabilities of our non-guarantor subsidiaries,
including trade payables.

The guarantees will be general unsecured, unsubordinated obligations of the guarantors.
Accordingly, they will rank:

equally with all of the guarantors existing and future unsecured unsubordinated
debt;
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effectively subordinated to the guarantors existing and future secured debt to the
extent of the assets securing such debt, including the guarantees by the guarantors
of obligations under our credit facilities; and

senior in right of payment to any of the guarantors future subordinated debt.

As of December 31, 2006 and for the year then ended, our non-guarantor subsidiaries
represented approximately 72.5% of our revenue, 81.5% of our operating income, and 57.5%
of our assets.
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Optional Redemption We may redeem some or all of the new notes on or after March 15, 2012 at the redemption
prices described in this prospectus, plus accrued and unpaid interest.

We may redeem some or all of the new notes, at any time before March 15, 2012, ata
redemption price equal to 100% of their principal amount, plus a make-whole premium and
accrued and unpaid interest.

Equity Offering & Optional Redemption Before March 15, 2010, we may redeem up to 35% of the aggregate principal amount of the
new notes with the net cash proceeds of certain equity offerings at 107% of the principal
amount of the new notes, plus accrued and unpaid interest, if at least 65% of the aggregate
principal amount of the new notes originally issued remain outstanding after such redemption.

Change of Control If we experience specific kinds of changes in control, we must offer to purchase the new notes
at 101% of their face amount, plus accrued and unpaid interest.

Covenants The indenture governing the notes, among other things, limits our ability and the ability of our
restricted subsidiaries to:

borrow money or sell preferred stock;

create liens;

pay dividends on or redeem or repurchase stock;

make certain types of investments;

sell stock in our restricted subsidiaries;

restrict dividends or other payments from subsidiaries;

enter into transactions with affiliates;

issue guarantees of debt; and

sell assets or merge with other companies.

These covenants contain important exceptions, limitations and qualifications. At any time that
the notes are rated investment grade, certain covenants will be terminated with respect to the
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Risk Factors
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notes. For more details, see Description of Notes.

The new notes are new issues of securities for which there is currently no established trading
market. We do not intend to apply for listing of any of the new notes on any securities
exchange or for quotation through any annotated quotation system and a trading market for the
new notes may not develop.

Before tendering old notes, holders should carefully consider all of the information set forth
and incorporated by reference in this prospectus and, in particular, should evaluate the specific
risk factors set forth under the section entitled Risk Factors.
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SELECTED HISTORICAL FINANCIAL DATA OF WINDSTREAM

Windstream was formed on July 17, 2006 as a result of the spin-oft by Alltel of its wholly-owned subsidiary, Spinco, and the subsequent merger
of Spinco with and into Valor. Spinco was formed on November 2, 2005 to receive Alltel s wireline telecommunications business (the Wireline
Division ) in contemplation of the spin-off and merger. At such time, the Wireline Division was not a separate stand-alone legal entity and was
comprised of certain wholly-owned subsidiaries and other component operations of Alltel. On July 17, 2006, Alltel completed the contribution

of the Wireline Division to Spinco in exchange for all of the common stock of Spinco, and then merged Spinco with and into Valor, with Valor
as the surviving corporation and changing its name to Windstream Corporation. The accounting substance of the merger was such that Spinco
was determined to be the accounting acquirer. Accordingly, the historical financial statements of Windstream for the periods prior to the
completion of the merger have become those of Spinco and have replaced those of Valor. The historical financial information in this prospectus

is presented as if Windstream held the Wireline Division prior to closing of the spin-off and the merger for all periods and dates presented.

Valor s businesses are included in Windstream s financial statements only for periods subsequent to the completion of the merger.

The following selected historical financial information of Windstream for each of the fiscal years ended December 31, 2006, 2005, 2004, 2003

and 2002 has been derived from the financial statements of Windstream, principally representing Alltel s historical wireline and communications
support segments which were audited by PricewaterhouseCoopers LLP, an independent registered public accounting firm. This information is

only a summary and should be read in conjunction with Management s Discussion and Analysis of Financial Condition and Results of Operations
of Windstream and the financial statements and notes thereto incorporated by reference herein.

10
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(Millions, except per share amounts and customer data)
Revenues and sales

Operating expenses
Depreciation and amortization expense
Restructuring and other charges

Total costs and expenses

Operating income

Other income, net

Intercompany interest income (expense), net

Interest expense

Loss on extinguishment of debt

Gain on disposal of assets, write-down of investments and other, net

Income before income taxes, extraordinary item and cumulative effect of
accounting change

Income taxes

Income before extraordinary item and cumulative effect of accounting change
Extraordinary item, net of tax
Cumulative effect of accounting change, net of tax

Net income

Earnings per Share

Basic:

Income before extraordinary item and cumulative effect of accounting change
Extraordinary item

Cumulative effect of accounting change

Net income

Diluted:

Income before extraordinary item and cumulative effect of accounting change
Extraordinary item

Cumulative effect of accounting change

Net income

Dividends per common share

Weighted average common shares:
Basic Shares
Diluted Shares

Pro forma amounts assuming accounting changes applied retroactively:
Net income

Basic earnings per share

Diluted earnings per share

Balance sheet data:

Total assets

Total equity

Total long-term debt (including current maturities)
Cash flows provided by (used in):
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2006

$ 3,0333

1,635.5
449.6
49.4

2,134.5

898.8

8.7

31.9
(209.6)
(7.9)

721.9

276.3

445.6
99.7

$ 545.3

$ 1.02
23

$ 1.25

$ 1.02
23

$ 1.25

$ 45

435.2
4354

545.3
1.25
1.25

©“ LB PH

8,030.7
469.8
5,488.4

©» LB L

$

@B B A

&+ H P

Year Ended December 31,
2005 2004
2,923.5 $ 29335 $
1,779.8 1,745.6
474.2 508.5
35.7 11.8
2,289.7 2,265.9
633.8 667.6
11.6 13.7
23.3 (15.2)
(19.1) (20.4)
649.6 645.7
267.9 259.4
381.7 386.3
(7.4)
374.3 $ 386.3 $
95 $ .96 $
(.02)
93 $ .96 $
95 $ .96 $
(.02)
93 $ .96 $
$ $
402.9 402.9
402.9 402.9
381.7 $ 385.9 $
95 $ .96 $
95 $ .96 $
4,935.8 $ 5,079.2 $
3,489.2 $ 3,706.8 $
260.8 $ 282.9 $

2003

3,003.3

1,827.8
519.4
12.2

2,359.4

643.9
5.8

(21.6)

(27.7)

239

624.3

247.1

377.2

392.8

.04

97

.93

.04

97

402.9
402.9

376.8
.94
.94

5,276.9
3,925.6
304.8

$

©“ LB P

©*B LB L

2002

2,835.7

1,740.1
469.8
379

2,247.8

587.9
2.0

(26.8)

(39.6)

5235
202.5

321.0

321.0

.80

.80

.80

.80

402.9
402.9

321.8
.80
.80

5,519.8
4,039.0
587.3
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Operating activities $ 1,125.2 $ 954.6 $ 968.3 $ 1,135.0 $ 822.4

Investing activities $ (290 $ (35360 $ (33560 $ (3569 $ (2,164.3)
Financing activities $ (451.3) $  (602.4) $  (627.1) $ (784.2) $  1,340.1

Statistical data:

Wireline access lines 3,242,931 2,885,673 3,009,388 3,095,635 3,167,275

Long distance customers 1,990,950 1,750,762 1,770,852 1,680,181 1,542,210

Broadband customers 656,132 397,696 243,325 153,028 70,182

Capital expenditures $ 373.9 $ 356.9 $ 337.8 $ 390.8 $ 414.0

Ratio of earnings to fixed charges: 43 27.8 26.6 20.1 12.7

11
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Notes to Selected Financial Information:

A. During 2006, Windstream incurred $27.6 million of incremental costs, principally consisting of rebranding costs, audit and legal fees, system
conversion costs and employee related costs, related to the spin-off from Alltel and merger with Valor. Windstream also incurred $10.6 million
in restructuring charges, which consisted of severance and employee benefit costs related to a planned workforce reduction. In addition, the
Company incurred $11.2 million in investment banker, audit and legal fees associated with the announced split-off of its directory publishing
business. These restructuring charges decreased net income by $36.0 million, giving effect to items not deductible for tax purposes. Effective
January 1, 2006, Windstream prospectively reduced depreciation rates for its operations in Pennsylvania. In the second quarter of 2006 the
Company prospectively reduced depreciation rates for its operations in Alabama and North Carolina, and in the fourth quarter 2006 it
prospectively reduced depreciation rates for its operations in Arkansas and in one of its operating subsidiaries in Texas. The depreciable lives
were lengthened to reflect the estimated remaining useful lives of the wireline plant based on Windstream s expected future network utilization
and capital expenditure levels required to provide service to its customers. The effects of this change during the year ended December 31, 2006
resulted in a decrease in depreciation expense of $30.1 million and an increase in net income of $18.6 million.

B. During 2005, Windstream incurred $4.5 million of severance and employee benefit costs related to a workforce reduction in its wireline
operations. Windstream also incurred $31.2 million of incremental costs, principally consisting of investment banker, audit and legal fees,

related to the then pending spin-off from Alltel. These transactions decreased net income $34.1 million. Effective July 1, 2005, Windstream
prospectively reduced depreciation rates for its regulated operations in Florida, Georgia, North Carolina and South Carolina to reflect the results

of studies of depreciable lives completed by the Company in the second quarter of 2005. The depreciable lives were lengthened to reflect the
estimated remaining useful lives of wireline plant based on expected future network utilization and capital expenditure levels required to provide
service to its customers. The effects of this change during the year ended December 31, 2005 resulted in a decrease in depreciation expense of
$21.8 million and increase in net income of $12.8 million. Effective December 31, 2005, Windstream adopted Financial Accounting Standards
Board Interpretation No. 47, Accounting for Conditional Asset Retirement Obligations . The cumulative effect of this accounting change resulted
in a one-time non-cash charge of $7.4 million, net of income tax benefit of $4.6 million.

C. During 2004, Windstream reorganized its operations and support teams and also announced its plans to exit its competitive service operations
in the Jacksonville, Florida market due to the continued unprofitability of these operations. In connection with these activities, Windstream
recorded a restructuring charge of $13.6 million consisting of $11.6 million in severance and employee benefit costs related to a workforce
reduction, $1.3 million of employee relocation expenses and $0.7 million of other exit costs. During 2004, the Company also recorded a $1.8
million reduction in the liabilities associated with various restructuring activities initiated prior to 2003, consisting of lease and contract
termination costs. The reduction primarily reflected differences between estimated and actual costs paid in completing the previous planned
lease and contract terminations. These transactions decreased net income by $7.3 million. Effective April 1, 2004, Windstream prospectively
reduced depreciation rates for its regulated operations in Nebraska, reflecting the results of a triennial study of depreciable lives completed by
Windstream in the second quarter of 2004, as required by the Nebraska Public Service Commission. The effects of this change during the year
ended December 31, 2004 resulted in a decrease in depreciation expense of $19.1 million and increase in net income of $11.4 million.

D. During 2003, Windstream recorded a restructuring charge of $7.0 million consisting of severance and employee benefit costs related to a
workforce reduction, primarily resulting from the closing of certain call center locations. Windstream also recorded a $0.4 million reduction in
the liabilities associated with various restructuring activities initiated prior to 2003, consisting of lease termination costs. The reduction primarily
reflected differences between estimated and actual costs paid in completing previously planned lease terminations. During 2003, Windstream
also wrote off certain capitalized software development costs that had no
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alternative future use or functionality. These transactions decreased net income $7.4 million. In 2003, Windstream sold to Convergys
Information Management Group, Inc. certain assets and related liabilities, including selected customer contracts and capitalized software
development costs, associated with Windstream s telecommunications information services operations. In connection with this sale, Windstream
recorded a pretax gain of $31.0 million. In addition, during 2003, Windstream retired, prior to stated maturity dates, $249.1 million of long-term
debt, representing all of the long-term debt outstanding under the Rural Utilities Services, Rural Telephone Bank and Federal Financing Bank
programs. In connection with the early retirement of the debt, Windstream incurred pretax termination fees of $7.1 million. These transactions
increased net income $10.7 million. Effective January 1, 2003, Windstream adopted Statement of Financial Accounting Standards No. 143,

Accounting for Asset Retirement Obligations . The cumulative effect of this accounting change resulted in a one-time non-cash credit of $15.6
million, net of income tax expense of $10.3 million.

E. In 2002, Windstream announced its plans to exit its competitive service operations in seven states representing less than 20 percent of its
competitive access lines. During 2002, Windstream also consolidated its call center and product distribution operations. In connection with these
activities, Windstream recorded restructuring charges totaling $10.9 million consisting of $8.2 million in severance and employee benefit costs
related to workforce reductions and $2.7 million of costs associated with terminating certain competitive service transport agreements and lease
termination fees incurred with the closing of certain call center and product distribution locations. In exiting the competitive service operations,
Windstream also incurred $2.2 million of costs to disconnect and remove switching and other transmission equipment from central office
facilities and expenses to notify and migrate customers to other service providers. Windstream also wrote off certain capitalized software
development costs totaling $4.1 million that had no alternative future use or functionality. These transactions decreased net income $23.2
million.

13
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SELECTED UNAUDITED PRO FORMA CONDENSED COMBINED FINANCIAL DATA

The summary below sets forth selected unaudited historical pro forma financial data for Windstream after giving effect to the Transactions for
the period indicated. The following table should be read together with the consolidated financial statements and accompanying notes of Spinco
and Valor included in the documents described under Where You Can Find Additional Information. The pro forma amounts in the table below
are presented for illustrative purposes only and do not indicate what the financial position or the results of operations of Windstream would have
been had the Transactions occurred as of the date or for the period presented. The pro forma amounts also do not indicate what the financial
position or future results of operations of Windstream will be. No adjustment has been included in the pro forma amounts for any anticipated
cost savings or other synergies. See Unaudited Pro Forma Consolidated Financial Information on page 82.

For the
Year Ended

December 31, 2006
(Dollars in millions, except shares and per share data)

Revenue and sales $ 3,299.8
Depreciation and Amortization $ 521.0
Operating income $ 1,128.3
Income before income taxes $ 701.4
Income taxes $ 266.7
Income before extraordinary item $ 434.7
Basic earnings per share $ 92
Diluted earnings per share $ .92
Weighted average common shares outstanding:

Basic 473.7
Diluted 473.9

14

Table of Contents 23



Edgar Filing: WESTERN ACCESS SERVICES OF NEW MEXICO LLC - Form 424B3

Table of Conten
RISK FACTORS

Before tendering old notes, prospective participants in the exchange offer should consider carefully the following risks. These risks set forth
important information that may cause our actual results in future periods to differ materially from those currently expected or discussed in
forward-looking statements contained or incorporated by reference in this prospectus relating to our financial results, operations and business
prospects. The new notes, like the old notes, entail the following risks:

Risks Relating to Windstream s Business

We face intense competition in our businesses from many sources that could reduce our market share or adversely affect our financial
performance.

Substantial and increasing competition exists in the wireline communications industry. Our incumbent local exchange carrier ( ILEC ) operations
have experienced, and will continue to experience, competition in their local service areas. Sources of competition to our local service business
include, but are not limited to, wireless communications providers, resellers of local exchange services, interexchange carriers, satellite
transmission service providers, cable television companies, competitive access service providers, including, without limitation, those utilizing
Unbundled Network Elements- Platform or UNE-P, and voice-over-Internet-protocol, or VoIP, and providers using other emerging technologies.

Competition could adversely affect us in several ways, including (1) the loss of customers and market share, (2) the possibility of customers
reducing their usage of our services or shifting to less profitable services, (3) our need to lower prices or increase marketing expenses to remain
competitive and (4) our inability to diversify by successfully offering new products or services.

We may not be able to compete successfully with cable operators which are subject to less stringent industry regulations.

Cable television companies deploying a cable modem service represent our principal competitors for broadband Internet access. Broadband
offerings by cable television companies are mostly unregulated by state public service commissions who regulate us and are not subject to
tariffs, therefore providing such companies much greater pricing flexibility. As of December 31, 2006, the majority of our broadband DSL
offerings were federally regulated and are required to comply with federal tariffs.

We also face competition from cable television companies providing voice service offerings. Voice offerings of cable operators are offered
mainly under Competitive Local Exchange Carrier certificates obtained in states where they offer services and therefore are subject to fewer
service quality or service reporting requirements. In addition, the rates or prices of the voice service offerings of cable companies are not subject
to regulation. In contrast, our voice service rates or prices, in our capacity as an ILEC, are subject to regulation by various state public service
commissions and, unlike cable operators, are also subject to carrier of last resort obligations which generally obligates us to provide basic voice
services to any person regardless of the profitability of such customer. We may not be able to compete successfully with cable companies in

either the offering of broadband or voice services.

Competition from wireless carriers is likely to continue to cause access line losses which could adversely affect our operating results and
financial performance.

Competition, mainly from fixed line substitution, has caused in recent years a reduction in the number of Windstream access lines and generally
has caused pricing pressure in the industry. As wireless carriers continue to expand and improve their network coverage while lowering their
prices, some customers choose to stop using traditional wireline phone service and instead rely solely on wireless service. We anticipate that this
trend toward
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solely using wireless services will continue, particularly if wireless service rates continue to decline and the quality of wireless services
improves. Many wireless carriers are substantially larger than we are and will have greater financial resources and superior brand recognition
than we have. In the future, it is expected that the number of access lines served by us will continue to be adversely affected by fixed line
substitution and that industry-wide pricing pressure will continue. We may not be able to compete successfully with these wireless carriers.

We may not be able to compete successfully against companies offering integrated communication services.

Through mergers, joint ventures and various service expansion strategies, providers of competing communications services are increasingly able
to provide integrated services in many of the markets that we serve. If we are unable to offer integrated service offerings, we may not be able to
compete successfully against competitors that offer more integrated service packages. During the fourth quarter of 2005, we began offering
DISH Network satellite television service to our residential customers as part of a bundled service offering. In January 2007, Windstream
announced a multi-year extension to our existing agreement with EchoStar Communications Corporation to offer DISH Network satellite
television service to Windstream customers throughout its 16-state territory. We expect to continue to offer additional bundled services such as
DSL, long distance and second lines with our basic voice service to create more appealing product offerings at more attractive prices to our
customers. However, it may be difficult for us to provide customers a single, clear invoice and integrated customer care for bundled services. We
have also decided not to offer wireless services as a bundle with our services at this time.

We could be harmed by rapid changes in technology.

The communications industry is experiencing significant technological changes, particularly in the areas of VoIP, data transmission and wireless
communications. Rapid technological developments in wireless, personal communications services, digital microwave, satellite, broadband radio
services, local multipoint distribution services, meshed wireless fidelity, or WiFi, and other wireless technologies could result in the
development of products or services that compete with or displace those offered by traditional local exchange carriers ( LECs ). For example, we
may be unable to retain existing customers who decide to replace their wireline telephone service with wireless telephone service. In addition,
the development and deployment of cable and broadband technology will result in additional local telephone line losses for us if customers
choose VolIP for their local telephone service. Additional access line loss will also likely occur as customers shift from dial-up data services,
which are often on a second phone line, to high-speed data services. Furthermore, the proliferation of replacement technologies impacting our
wireline business could require us to make significant additional capital investment in order to compete with other service providers that may
enjoy network advantages that will enable them to provide services more efficiently or at a lower cost. Alternatively, we may not be able to
obtain timely access to new technology on satisfactory terms or incorporate new technology into our systems in a cost effective manner, or at all.
If we cannot develop new services and products to keep pace with technological advances, or if such services and products are not widely
embraced by our customers, our results of operations could be adversely impacted.

We provide services to our customers over access lines, and if we continue to lose access lines like we have historically, our revenues,
earnings and cash flow from operations could be adversely affected.

Our business generates revenue by delivering voice and data services over access lines. We have experienced net access line loss over the past
few years. Although our access lines increased by approximately 360,000, or 12 percent, during the year ended December 31, 2006, this increase
was driven by the acquisition of Valor and its approximately 500,000 access lines. During 2006, including the acquired Valor operations on a
pro forma basis, the number of access lines we served declined by approximately 4.4 percent due to a number of factors, including increased
competition and wireless and broadband substitution. We expect to continue to
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experience net access line loss in our markets for an unforeseen period of time. Our inability to retain access lines could adversely affect our
revenues, earnings and cash flow from operations.

We are subject to various forms of regulation from the Federal Communications Commission ( FCC ) and the regulatory commissions in
the 16 states in which we operate which limits our pricing flexibility for regulated voice and broadband DSL products, subjects us to service
quality, service reporting and other obligations, and exposes us to the reduction of revenue from changes to the universal service fund or the
intercarrier compensation system.

As a provider of wireline communication services, we have operating authority from each of the 16 states in which we conduct local service
operations, and we are subject to various forms of regulation from the regulatory commissions in each of these 16 states as well as from the
FCC. State regulatory commissions have primary jurisdiction over local and intrastate services including, to some extent, the rates that we
charge customers, and other telecommunications companies, and service quality standards. The FCC has primary jurisdiction over interstate
services including the rates that we charge other telecommunications companies that use our network and other issues related to interstate
service. These regulations restrict our ability to adjust rates to reflect market conditions and affect our ability to compete and respond to
changing industry conditions.

Future revenues, costs, and capital investment in our wireline business could be adversely affected by material changes to these regulations,
including, but not limited to, changes in inter-carrier compensation, state and federal Universal Service Fund ( USF ) support, Unbundled

Network Element ( UNE ) and Unbundled Network Element-Platform ( UNE-P ) pricing and requirements, and VolP regulation. Federal and state
communications laws may be amended in the future, and other laws may affect our business. In addition, certain laws and regulations applicable

to us and our competitors may be, and have been, challenged in the courts and could be changed at any time. We cannot predict future

developments or changes to the regulatory environment, or the impact such developments or changes would have.

In addition, these regulations could create significant compliance costs for us. Delays in obtaining certifications and regulatory approvals could
cause us to incur substantial legal and administrative expenses, and conditions imposed in connection with such approvals could adversely affect
the rates that we are able to charge our customers. Our business also may be affected by legislation and regulation imposing new or greater
obligations related to assisting law enforcement, bolstering homeland security, minimizing environmental impacts, or addressing other issues
that impact our business. For example, existing provisions of the Communications Assistance for Law Enforcement Act require communications
carriers to ensure that their equipment, facilities, and services are able to facilitate authorized electronic surveillance. Our compliance costs will
increase if future legislation, regulations or orders continue to increase our obligations.

In 2006, Windstream received approximately 8% of its revenues from state and federal Universal Service Funds, and any adverse regulatory
developments with respect to these funds could adversely affect our profitability.

We receive state and federal USF revenues to support the high cost of providing affordable telecommunications services in rural markets. Such
support payments constituted approximately 8% of the Company revenues for the year ended December 31, 2006. A portion of such fees are
based on relative cost structures, and we expect receipt of such fees to decline as we continue to reduce costs. Pending regulatory proceedings
could, depending on the outcome, materially reduce our USF revenues.

We will be required to make contributions to state and federal USFs each year. Current state and federal regulations allow us to recover these
contributions by including a surcharge on our customers bills. If state and/or federal regulations change, and we become ineligible to receive
support, such support is reduced, or we become unable to recover the amounts we contribute to the state and federal USFs from our customers,
our earnings and cash flow from operations would be directly and adversely affected.
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We may be affected by significant restrictions with respect to certain actions that could jeopardize the tax-free status of our July 17, 2006
merger and spin-off.

The July 17, 2006 merger agreement restricts us from taking certain actions that could cause the spin-off to be taxable to Alltel under
Section 355(e) of the Internal Revenue Code or otherwise jeopardize the tax-free status of the spin-off or the merger (which the merger
agreement refers to as  disqualifying actions ), including:

Generally, for two years after the spin-off, taking, or permitting any of our subsidiaries to take, an action that might be a disqualifying
action without receiving the prior consent of Alltel;

For two years after the spin-off, entering into any agreement, understanding or arrangement or engaging in any substantial
negotiations with respect to any transaction involving the acquisition of our stock or the issuance of shares of our stock, or options to
acquire or other rights in respect of such stock, in excess of a permitted basket of 71,130,989 shares (as adjusted for stock splits, stock
dividends, recapitalizations, reclassifications and similar transactions), unless, generally, the shares are issued to qualifying employees
or retirement plans, each in accordance with safe harbors under regulations issued by the IRS;

For two years after the spin-off, repurchasing our shares, except to the extent consistent with guidance issued by the IRS;

For two years after the spin-off, permitting certain wholly-owned subsidiaries that were wholly-owned subsidiaries of Alltel Holding
Corp. at the time of the spin-off to cease the active conduct of the Windstream business to the extent so conducted by those
subsidiaries immediately prior to the spin-off; and

For two years after the spin-off, voluntarily dissolving, liquidating, merging or consolidating with any other person, unless (1) we are

the survivor of the merger or consolidation or (2) prior to undertaking such action, we receive the prior consent of Alltel.
Nevertheless, we will be permitted to take any of the actions described above in the event that the Internal Revenue Service has granted a
favorable ruling to Alltel or us as to the effect of such action on the tax-free status of the merger and spin-off transactions. To the extent that the
tax-free status of the transactions is lost because of a disqualifying action taken by us or any of our subsidiaries after the distribution date (except
to the extent that Alltel has delivered a previous determination to us permitting such action), we generally will be required to indemnify, defend
and hold harmless Alltel and its subsidiaries (or any successor to any of them) from and against any and all resulting tax-related losses incurred
by Alltel.

Because of these restrictions, we may be limited in the amount of stock that we can issue to make acquisitions in the two years subsequent to the
spin-off and merger. Also, our indemnity obligation to Alltel might discourage, delay or prevent a change of control during this two-year period
that our stockholders may consider favorable.

We have little operating history as an independent company and our historical and pro forma combined financial information are not
necessarily representative of the results we would have achieved as an independent publicly traded company and may not be a reliable
indicator of our future results.

The historical and pro forma combined financial information included in this prospectus does not necessarily reflect the financial condition,
results of operations or cash flows we would have achieved as an independent publicly traded company during the periods presented or those
results we will achieve in the future. This results from the fact that our historical and pro forma combined financial results reflect allocations of
corporate expenses from Alltel. The actual amount of the comparable expenses we would have incurred had we operated as an independent
publicly traded company may have been greater than those allocated from Alltel.
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Disruption in our networks and infrastructure may cause us to lose customers and incur additional expenses.

To be successful, we will need to continue to provide our customers with reliable service over our networks. Some of the risks to our networks
and infrastructure include: physical damage to access lines, breaches of security, capacity limitations, power surges or outages, software defects
and disruptions beyond our control, such as natural disasters and acts of terrorism.

From time to time in the ordinary course of business, we will experience short disruptions in our service due to factors such as cable damage,
inclement weather and service failures of our third party service providers. We could experience more significant disruptions in the future.
Disruptions may cause interruptions in service or reduced capacity for customers, either of which could cause us to lose customers and incur
expenses, and thereby adversely affect our business, revenue and cash flow.

Weak economic conditions may decrease demand for our services.

We are sensitive to economic conditions and downturns in the economy. Downturns in the economies and vendor concentration in the markets
we serve could cause our existing customers to reduce their purchases of our basic and enhanced services and make it difficult for us to obtain
new customers.

Adpverse developments in our relationship with our employees could adversely affect our business, financial condition or results of
operations.

As of December 31, 2006, approximately 1,955 of our employees, or 24% of all of our employees, at various sites were covered by collective
bargaining agreements. Our relationship with these unions generally has been satisfactory, but occasional work stoppages have occurred. Within
the last five years, one work stoppage occurred at our facility in Lexington, Kentucky, which involved approximately 350 employees and lasted
approximately 120 days. Any work stoppages in the future could have a material adverse effect on Windstream s business, financial condition or
results of operations.

We are currently party to 22 collective bargaining agreements with several unions, which expire at various times. Ten of these collective
bargaining agreements, covering a total of approximately 797 employees, as of December 31, 2006, are due to expire in 2007. Historically, we
have succeeded in negotiating new collective bargaining agreements without work stoppages; however, no assurances can be given that we will
succeed in negotiating new collective bargaining agreements to replace the expiring ones without work stoppages. Any work stoppage in the
future could have a material adverse effect on our business, financial condition or results of operations.

The split-off of our directory publishing business and related transactions are subject to certain conditions to closing that could result in the
transactions being delayed or not completed, which could negatively impact our future business and operations.

Failure to complete the split-off of our directory publishing business to affiliates of Welsh Carson could negatively affect our future business and
operations. The transactions are subject to customary conditions to closing. If any of the conditions to the transactions are not satisfied or, if
waiver is permissible, not waived, the transactions will not be completed. If the split-off and related transactions are not completed for any
reason, we will not recognize the anticipated benefits of the transactions, such as the retirement of a portion of our outstanding debt under our
senior secured credit facilities and the repurchase of our common stock from Welsh Carson. In addition, we must pay our own expenses related
to the transactions, including substantial legal, audit and financial advisory fees, even if the transaction is not completed, which could adversely
affect our results of operations. Further, if the transaction with Welsh Carson is unsuccessful and our board of directors determines to seek
another transaction, it may not be able to find a partner willing to pay an equivalent or more attractive price than that which would have been
paid in the transaction with Welsh Carson.
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Risks Relating to the Notes and the Exchange Offer
You may not be able to sell your old notes if you do not exchange them for new notes in the exchange offer.

If you do not exchange your old notes for new notes in the exchange offer, your old notes will continue to be subject to the restrictions on
transfer as stated in the legend on the old notes. In general, you may not reoffer, resell or otherwise transfer the old notes in the United States
unless they are:

registered under the Securities Act;

offered or sold under an exemption from the Securities Act and applicable state securities laws; or

offered or sold in a transaction not subject to the Securities Act and applicable state securities laws.
We do not currently anticipate that we will register the old notes under the Securities Act.

Holders of the old notes who do not tender their old notes will have no further registration rights under the registration rights agreement.

Holders who do not tender their old notes, except for limited instances involving the initial purchaser or holders of old notes who are not eligible
to participate in the exchange offer or who do not receive freely transferable new notes in the exchange offer, will not have any further
registration rights under the registration rights agreement or otherwise and will not have rights to receive additional interest.

The market for old notes may be significantly more limited after the exchange offer and you may not be able to sell your old notes after the
exchange offer.

If old notes are tendered and accepted for exchange under the exchange offer, the trading market for old notes that remain outstanding may be
significantly more limited. As a result, the liquidity of the old notes not tendered for exchange could be adversely affected. The extent of the
market for old notes and the availability of price quotations would depend upon a number of factors, including the number of holders of old
notes remaining outstanding and the interest of securities firms in maintaining a market in the old notes. An issue of securities with a similar
outstanding market value available for trading, which is called the float, may command a lower price than would be comparable to an issue of
securities with a greater float. As a result, the market price for old notes that are not exchanged in the exchange offer may be affected adversely
as old notes exchanged in the exchange offer reduce the float. The reduced float also may make the trading price of the old notes that are not
exchanged more volatile.

Your old notes will not be accepted for exchange if you fail to follow the exchange offer procedures and, as a result, your old notes will
continue to be subject to existing transfer restrictions and you may not be able to sell your old notes.

We will not accept your old notes for exchange if you do not follow the exchange offer procedures. We will issue new notes as part of the
exchange offer only after a timely receipt of your old notes, a properly completed and duly executed letter of transmittal and all other required
documents. Therefore, if you want to tender your old notes, please allow sufficient time to ensure timely delivery. If we do not receive your old
notes, letter of transmittal and other required documents by the expiration date of the exchange offer, we will not accept your old notes for
exchange. We are under no duty to give notification of defects or irregularities with respect to the tenders of old notes for exchange. If there are
defects or irregularities with respect to your tender of old notes, we will not accept your old notes for exchange.

There is no established trading market for the new notes.

The new notes will constitute a new issue of securities with no established trading market. A trading market for the new notes may not develop.
If a market does develop, it may not provide you the ability to sell your new notes. Further, you may not be able to sell your new notes at a
favorable price or at all. If a market does develop,
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the new notes could trade at prices that may be higher or lower than their principal amount or purchase price, depending on many factors,
including prevailing interest rates, the market for similar notes and our financial performance.

Windstream s substantial debt could adversely affect its cash flow and prevent it from fulfilling its obligations under the notes.
As of December 31, 2006, we had approximately $5.5 billion consolidated indebtedness.

Windstream s substantial amount of debt could have important consequences to you. For example, it could:

make it more difficult for Windstream to satisty its obligations under the notes;

increase its vulnerability to general adverse economic and industry conditions;

require it to dedicate a substantial portion of its cash flow from operations to make interest and principal payments on its debt, thereby
limiting the availability of its cash flow to fund future capital expenditures, working capital and other general corporate requirements;

limit its flexibility in planning for, or reacting to, changes in its business and the telecommunications industry;

place it at a competitive disadvantage compared with competitors that have less debt; and

limit its ability to borrow additional funds, even when necessary to maintain adequate liquidity.
In addition, a substantial portion of Windstream s debt, including borrowings under its credit facilities, bear interest at variable rates. If market
interest rates increase, variable-rate debt will create higher debt service requirements, which could adversely affect its cash flow. In order to
insulate the company from cash flow variability resulting from interest rate risk, we have entered into four identical pay fixed, /receive variable
interest rate swap agreements to hedge cash flows on a principal amount of $1.6 billion of borrowings, amortizing down to $906.25 million over
the seven-year term of the swaps. The floating rate component of the interest rate swaps are based on the three-month LIBOR, and resets
quarterly on the same dates as the interest rate on term loan B. While Windstream is attempting to limit its exposure to higher interest rates, any
such agreements may not offer complete protection from this risk.

Despite Windstream s substantial debt, Windstream may still be able to incur significantly more debt. This could further exacerbate the risks
associated with its substantial debt.

Windstream may be able to incur additional debt in the future. The terms of its credit facilities and the indenture governing the notes allow it to
incur substantial amounts of additional debt, subject to certain limitations. If new debt is added to its current debt levels, the related risks
Windstream could fact would be magnified.

The notes will be effectively subordinated to the secured debt of Windstream and the guarantors.

The notes and each guarantee of the notes, are unsecured and therefore will be effectively subordinated to any secured debt of Windstream and
the guarantors to the extent of the assets securing such debt. In the event of a bankruptcy or similar proceeding, the assets which serve as
collateral for any secured debt will be available to satisfy the obligations under the secured debt before any payments are made on the notes. As
of February 27, 2007, Windstream had $1.9 billion of secured debt outstanding and up to $500 million of additional availability under its
revolving credit facility. The notes will be effectively subordinated to any borrowings under the credit facilities and other secured debt. The
indenture governing the notes will allow Windstream to incur a substantial amount of additional secured debt.
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Not all of Windstream s subsidiaries will be required to guarantee the notes, and the assets of any non-guarantor subsidiaries may not be
available to make payments on the notes.

On the issue date of the notes, Windstream s subsidiaries that guarantee its credit facilities will also guarantee the notes. However, most of its
regulated subsidiaries do not guarantee the credit facilities or the old note and will not guarantee the new notes. As of December 31, 2006, the
non-guarantor subsidiaries held approximately 57.5% of Windstream s total assets. All of Windstream s future unrestricted subsidiaries, and any
of Windstream s future restricted subsidiaries that do not guarantee any of its other debt, will not guarantee the notes.

In the event that any non-guarantor subsidiary of Windstream becomes insolvent, liquidates, reorganizes, dissolves or otherwise winds up,
holders of its debt and its trade creditors generally will be entitled to payment on their claims from the assets of that subsidiary before any of
those assets are made available to Windstream or any guarantors. Consequently, your claims in respect of the notes will be effectively
subordinated to all of the liabilities of any subsidiary of Windstream that is not a guarantor, including trade payables. In addition, the indenture,
subject to certain limitations, permits these subsidiaries to incur additional indebtedness and does not contain any limitation on the amount of
other liabilities, such as trade payables, that these subsidiaries may incur.

To service its debt and meet its other cash needs, Windstream will require a significant amount of cash, which may not be available to it.

The ability of Windstream to make payments on, or repay or refinance, its debt, including the notes and to fund planned capital expenditures,
dividends and other cash needs will depend largely upon its future operating performance. Its future performance, to a certain extent, is subject
to general economic, financial, competitive, legislative, regulatory and other factors that are beyond its control. In addition, its ability to borrow
funds in the future to make payments on its debt will depend on the satisfaction of the covenants in its credit facilities and its other debt
agreements, including the indenture governing the notes and other agreements Windstream may enter into in the future. Specifically,
Windstream will need to maintain specified financial ratios and satisfy financial condition tests. Furthermore, Windstream expects to pay cash
dividends of $1.00 per share per annum, which will represent an aggregate of approximately $475 million per year to the holders of its common
stock. Windstream may not generate sufficient cash flow from operations, have future borrowings available to it under its credit facilities or
from other sources in an amount sufficient to enable it to pay its debt, including the notes, or be able to fund its dividends and other liquidity
needs.

In addition, before the repayment of the notes, Windstream will be required to refinance or repay its credit facilities and the Valor notes.
Windstream may not be able to refinance any of its debt, including its credit facilities, on commercially reasonable terms or at all. If Windstream
is unable to make payments or refinance its debt, or obtain new financing under these circumstances, Windstream would have to consider other
options, such as:

sales of assets;

sales of equity; and/or

negotiations with its lenders to restructure the applicable debt.
Windstream s credit agreement and the indenture governing the notes may restrict, or market or business conditions may limit, its ability to do
some of these things. In addition, certain tax related agreements limit our ability to engage in such actions during the next two years.

Windstream is dependent upon dividends from its subsidiaries to meet its debt service obligations.

Windstream is a holding company and conducts all of its operations through its subsidiaries. Windstream s ability to meet its debt service
obligations will be dependent on receipt of dividends from its direct and indirect subsidiaries. Subject to the restrictions contained in the
indenture, future borrowings by its subsidiaries may
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contain restrictions or prohibitions on the payment of dividends by its subsidiaries to it. In addition, federal and state regulations governing
Windstream s regulated subsidiaries and applicable state corporate law may limit the ability of its subsidiaries to pay dividends to it.

The agreements governing the current and future indebtedness of Windstream s subsidiaries, as well as applicable laws or state regulation,
may not permit its subsidiaries to provide it with sufficient dividends, distributions or loans to fund payments on these notes when due.

The agreements governing Windstream s debt, including the notes and its credit facilities, contain various covenants that impose restrictions on
Windstream that may affect its ability to operate its business and to make payments on the notes. The agreements governing Windstream s credit
facilities, the indenture and the agreements that govern other indebtedness of Windstream each impose operating and financial restrictions on
Windstream s activities. These restrictions include compliance with or maintenance of certain financial tests and ratios, including minimum
interest coverage ratio and maximum leverage ratio and limit or prohibit its ability to, among other things:

incur additional debt and issue preferred stock;

create liens;

redeem and/or repay certain debt;

pay dividends on its stock or repurchase stock;

make certain investments;

engage in specified sales of assets;

enter into transactions with affiliates;

enter new lines of business;

engage in consolidation, mergers and acquisitions;

make certain capital expenditures; and

pay dividends and make other distributions.
These restrictions on Windstream s ability to operate its business could seriously harm its business by, among other things, limiting its ability to
take advantage of financing, merger and acquisition and other corporate opportunities.

Various risks, uncertainties and events beyond its control could affect its ability to comply with these covenants and maintain these financial
tests and ratios. Failure to comply with any of the covenants in its existing or future financing agreements would result in a default under those
agreements and under other agreements containing cross-default provisions. A default would permit lenders to accelerate the maturity for the
debt under these agreements and to foreclose upon any collateral securing the debt and to terminate any commitments to lend. Under these
circumstances, Windstream might have insufficient funds or other resources to satisfy all of its obligations, including its obligations under the
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notes. In addition, the limitations imposed by financing agreements on its ability to incur additional debt and to take other actions might
significantly impair Windstream s ability to obtain other financing.

Fraudulent conveyance laws may void the notes and/or the guarantees or subordinate the notes and/or the guarantees.

The issuance of the notes may be subject to review under federal bankruptcy law or relevant state fraudulent conveyance laws if a bankruptcy
lawsuit is commenced by or on behalf of Windstream s or the guarantors creditors. Under these laws, if in such a lawsuit a court were to find
that, at the time the notes are issued, Windstream:

incurred this debt with the intent of hindering, delaying or defrauding current or future creditors; or
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received less than reasonable equivalent value or fair consideration for incurring this debt, and the guarantor;

was insolvent or was rendered insolvent by reason of the related financing transactions;

was engaged, or about to engage, in a business or transaction for which its remaining assets constituted unreasonably small
capital to carry on its business; or

intended to incur, or believed that it would incur, debts beyond its ability to pay these debts as they mature, as all of the
foregoing terms are defined in or interpreted under the relevant fraudulent transfer or conveyance statutes;
then the court could void the notes or subordinate the notes to Windstream s presently existing or future debt or take other actions detrimental to
you.

The measure of insolvency for purposes of the foregoing considerations will vary depending upon the law of the jurisdiction that is being applied
in any such proceeding. Generally, an entity would be considered insolvent if, at the time it incurred the debt:

it could not pay its debts or contingent liabilities as they become due;

the sum of its debts, including contingent liabilities, is greater than its assets, at fair valuation; or

the present fair saleable value of its assets is less than the amount required to pay the probable liability on its total existing debts and
liabilities, including contingent liabilities, as they become absolute and mature.
A court could apply different standards to determine whether Windstream was insolvent as of the date the notes were issued, and, regardless of
the method of valuation, a court could determine that it was insolvent on that date. A court could also determine, regardless of whether
Windstream was insolvent on the date the notes were issued, that the payments constituted fraudulent transfers on another ground.

Windstream s obligations under the notes are guaranteed by all of its existing subsidiaries that are guarantors under its credit facilities, and the
guarantees may also be subject to review under various laws for the protection of creditors. The analysis set forth above would generally apply,
except that the guarantees could also be subject to the claim that, since the guarantees were incurred for the benefit of Windstream, and only
indirectly for the benefit of the guarantors, the obligations of the guarantors thereunder were incurred for less than reasonably equivalent value
or fair consideration. A court could void a guarantor s obligation under its guarantee, subordinate the guarantee to the other indebtedness of a
guarantor, direct that holders of the notes return any amounts paid under a guarantee to the relevant guarantor or to a fund for the benefit of its
creditors, or to take other action detrimental to the holders of the notes. In addition, the liability of each guarantor under the indenture will be
limited to the amount that will result in its guarantee not constituting a fraudulent conveyance, and we cannot predict what standard a court
would apply in making a determination as to what would be the maximum liability of each guarantor.

Windstream may be unable to make a change of control offer required by the indenture governing the notes which would cause defaults
under the indenture governing the notes, its credit facilities and its other new financing arrangements.

The terms of the notes will require Windstream to make an offer to repurchase the notes upon the occurrence of a change of control at a purchase
price equal to 101% of the principal amount of the notes, plus accrued interest to the date of the purchase. The terms of Windstream s credit
facilities will require, and other financing arrangements may require, repayment of amounts outstanding in the event of a change of control and
limit its ability to fund the repurchase of your notes in certain circumstances. It is possible that Windstream will not have sufficient funds at the
time of the change of control to make the required repurchase of notes or that restrictions in its credit facilities and other financing arrangements
will not allow the repurchases.
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USE OF PROCEEDS

This exchange offer is intended to satisfy our obligations under the registration rights agreement. We will not receive any cash proceeds from the
issuance of the new notes. In consideration for issuing the new notes contemplated in this prospectus, we will receive outstanding securities in
like principal amount, the form and terms of which are the same as the form and terms of the new notes, except as otherwise described in this
prospectus. The old notes surrendered in exchange for new notes will be retired and canceled. Accordingly, no additional debt will result from
the exchange. We have agreed to bear the expense of the exchange offer.

We received approximately $499 million in net proceeds from the offering of the old notes, after deducting fees and expenses of the related to
the offering. These proceeds, together with cash on hand, were used to repay $500 million of the indebtedness outstanding under our senior
credit facilities incurred in connection with the merger of Spinco into Valor on July 17, 2006 and used to pay a special dividend to Alltel and
related fees and expenses in connection with the merger.

CAPITALIZATION

The following table sets forth the cash and cash equivalents and capitalization of:

Windstream and its subsidiaries on an as reported basis as of December 31, 2006; and

Windstream on a pro forma as adjusted basis as if the Transaction had occurred on December 31, 2006 and that any old notes properly
tendered and exchanged for new notes pursuant to the exchange offer will be retired and cancelled and the new debt issuance had been
entered into on that date.
This table should be read in conjunction with the consolidated financial statements and the notes thereto appearing in the Windstream 2006
Form 10-K, incorporated by reference herein, and with the Notes to the Unaudited Pro Forma Consolidated Financial Statements on page 85 of
this prospectus.

As of December 31, 2006
Actual Pro Forma
(Dollars in millions)
Cash and short-term investments $ 386.8 $ 386.8
Issued by Windstream Corporation:
Senior secured credit facility, Tranche A variable rates, due July 17, 2011 500.0 500.0
Senior secured credit facility, Tranche B variable rates, due July 17, 2013 1,900.0 1,400.0
Debentures and notes, without collateral:
Company Securities 8.625%, due August 1, 2016 1,746.0 1,746.0
2013 Notes 8.125%, due August 1, 2013 800.0 800.0
2019 Notes 7.00%, due March 15, 2019 500.0
Issued by subsidiaries of the Company:
Valor Telecommunications Enterprises LLC and Valor Telecommunications Finance Corp. 7.75%, due
February 15, 2015 (a) 400.0 400.0
Windstream Holding of the Midwest, Inc. 6.75%, due April 1, 2028 (a) 100.0 100.0
Debentures and notes, without collateral:
Windstream Georgia Communications Corp. 6.50%, due November 15, 2013 70.0 70.0
Teleview, Inc. 7.00%, due January 2, 2010 and May 2, 2010 0.8 0.8
Discount on long-term debt, net of premiums (28.4) (28.4)
Total long-term debt, including current maturities 5,488.4 5,488.4
Stockholders equity (deficit) 469.8 469.8
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(a) The Company s collateralized subsidiary debt is equally and ratably secured with debt under the senior secured credit facilities.
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THE EXCHANGE OFFER
Purpose of the Exchange Offer

On February 27, 2007, Windstream privately placed $500,000,000 aggregate principal amount of old notes in a transaction exempt from
registration under the Securities Act. Accordingly, the old notes may not be reoffered, resold or otherwise transferred in the United States unless
so registered or unless an exemption from the Securities Act registration requirements is available. In the registration rights agreement, we have
agreed with the initial purchaser of the old notes to:

file a registration statement with the SEC relating to the exchange offer not later than June 27, 2007;

use our commercially reasonable efforts to cause the exchange offer registration statement to become effective under the Securities
Act by August 26, 2007; and

upon effectiveness of the exchange offer registration statement, promptly commence the exchange offer.
In addition, we have agreed to keep the exchange offer open for at least 30 days, or longer if required by applicable law, after the date notice of
the exchange offer is mailed to the holders of the old notes. The new notes are being offered under this prospectus to satisfy our obligations
under the registration rights agreement.

Terms of the Exchange

Upon the terms and subject to the conditions contained in this prospectus and in the letter of transmittal that accompany this prospectus, we are
offering to exchange $1,000 in principal amount of new notes for each $1,000 in principal amount of outstanding old notes. The terms of the
new notes are substantially identical to the terms of the old notes for which they may be exchanged in the exchange offer, except that:

(1) the new notes have been registered under the Securities Act and will be freely transferable, other than as described in this prospectus;
(2) the new notes will not contain any legend restricting their transfer;

(3) holders of the new notes will not be entitled to some of the rights of the holders of the old notes under the registration rights agreement,
which rights will terminate on completion of the exchange offer; and

(4) the new notes will not contain any provisions regarding the payment of additional interest.
The new notes will evidence the same debt as the old notes and will be entitled to the benefits of the indenture.
The exchange offer is not conditioned on any minimum aggregate principal amount of old notes being tendered for exchange.

Based on interpretations by the SEC s staff in no-action letters issued to other parties, we believe that a holder of new notes issued in the
exchange offer may transfer the new notes without complying with the registration and prospectus delivery requirements of the Securities Act if
such holder:

is not an affiliate of the Company within the meaning of Rule 405 under the Securities Act,

is not a broker-dealer tendering old notes acquired directly from Windstream for its own account,
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acquired the old notes in the ordinary course of its business, and

has no arrangements or understandings with any person to participate in this exchange offer for the purpose of distributing the old
notes and has made representations to Windstream to that effect.
Each broker-dealer that receives new notes for its own account in exchange for old notes, where such old notes were acquired by such
broker-dealer as a result of market-making activities or other trading activities, must acknowledge that it will deliver a prospectus in connection
with any resale of such new notes.
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The letter of transmittal that accompanies this prospectus states that by so acknowledging and by delivering a prospectus, a broker-dealer will
not be deemed to admit that it is an underwriter within the meaning of the Securities Act. A participating broker-dealer may use this prospectus,
as it may be amended or supplemented from time to time, in connection with resales of new notes received in exchange for old notes where
those new notes were acquired by the broker-dealer as a result of market-making activities or other trading activities. We have agreed that we
will make available to any broker-dealer, without charge, as many copies of this prospectus as such broker-dealer may reasonably request.

Tendering holders of old notes will not be required to pay brokerage commissions or fees or, subject to the instructions in the applicable letter of
transmittal, transfer taxes relating to the exchange of old notes for new notes in the exchange offer.

Shelf Registration Statement

If, because of changes in law, SEC rules or regulations or applicable interpretations of the staff of the SEC, Windstream is not permitted to effect
the exchange offer, or under certain other circumstances, Windstream and the guarantors will, at their cost, file with the SEC and use their
commercially reasonable efforts to cause to become effective no later than June 27, 2007 a shelf registration statement with respect to resales of
the old notes and new notes and to keep the registration statement effective for two years, or, if earlier, the date when all old notes or new notes
covered by the shelf registration statement have been sold pursuant to the shelf registration statement. Windstream will, in the event of a shelf
registration, provide copies of the prospectus to each holder, notify each holder when the shelf registration statement for the old notes and new
notes has become effective and take certain other actions as are required to permit resales of such notes.

A holder selling old notes or new notes under the shelf registration statement generally must be named as a selling security holder in the related
prospectus and must deliver a prospectus to purchasers. Consequently, the holder may be subject to the civil liability provisions under the
Securities Act in connection with those sales and will be bound by any applicable provisions of the registration rights agreement, including
specified indemnification obligations.

Additional Interest

Additional interest will accrue on the principal amount of the old notes, in addition to the stated interest on the old notes, from and including the
date on which a registration default occurs but excluding the date on which all registration defaults have been cured.

The occurrence of any of the following is a registration default:
(1) neither the exchange offer registration statement nor the shelf registration statement has been filed with the SEC on or before June 27, 2007,

(2) neither the exchange offer registration statement nor the shelf registration statement has been declared effective on or before August 26,
2007,

(3) neither the exchange offer has been completed nor the shelf registration statement has been declared effective on or before September 25,
2007, or

(4) after either the exchange offer registration statement or the shelf registration statement has been declared effective, that registration statement
ceases to be effective or usable, subject to certain exceptions, in connection with resales of old notes or new notes in accordance with and during
the periods specified in the registration rights agreement.

Additional interest will accrue at a rate of 0.25% per annum on the principal amount during the 90-day period after the occurrence of the
registration default and will increase by 0.25% per annum at the end of each
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subsequent 90-day period. In no event will the rate exceed 1.00% per annum on the principal amount. If the exchange offer is completed on the
terms and within the period contemplated by this prospectus, no additional interest will be payable.

The summary of the provisions of the registration rights agreement contained in this prospectus does not contain all of the terms of the
agreement. This summary is subject to and is qualified in its entirety by reference to all the provisions of the registration rights agreement, a
copy of which is filed as an exhibit to the registration statement of which this prospectus forms a part.

Expiration Date; Extensions; Termination; Amendments

The expiration date of the exchange offer is 5:00 p.m., Eastern Standard time, on May 9, 2007, unless Windstream in its sole discretion extends
the period during which the exchange offer is open. In that case, the expiration date will be the latest time and date to which the exchange offer
is extended. We reserve the right to extend the exchange offer at any time and from time to time before the expiration date by giving written
notice to U.S. Bank National Association, the exchange agent, and by timely public announcement. Unless otherwise required by applicable law
or regulation, the public announcement will be made by a release to Businesswire, the PR Newswire or other national newswire service. During
any extension of the exchange offer, all old notes previously tendered in the exchange offer will remain subject to the exchange offer.

The initial exchange date will be the first business day following the expiration date. We expressly reserve the right to:

(1) terminate the exchange offer and not accept for exchange any old notes for any reason, including if any of the events described below under
Conditions to the Exchange Offer shall have occurred and shall not have been waived by us; and

(2) amend the terms of the exchange offer in any manner.

If any termination or amendment occurs, we will notify the exchange agent in writing and will either issue a press release or give written notice
to the holders of the old notes as promptly as practicable. Unless we terminate the exchange offer prior to 5:00 p.m., New York City time, on the
expiration date, we will exchange the new notes for the old notes on the exchange date.

If we waive any material condition to the exchange offer or amend the exchange offer in any other material respect and at the time that notice of
this waiver or amendment is first published, sent or given to holders of old notes in the manner specified above, the exchange offer is scheduled
to expire at any time earlier than the fifth business day from, and including, the date that the notice is first so published, sent or given, then the
exchange offer will be extended until that fifth business day.

This prospectus and the letter of transmittal and other relevant materials will be mailed to record holders of old notes. In addition, these materials
will be furnished to brokers, banks and similar persons whose names, or the names of whose nominees, appear on the lists of holders for
subsequent transmittal to beneficial owners of old notes.

How to Tender

The tender to Windstream of old notes according to one of the procedures described below will constitute an agreement between that holder of
old notes and Windstream in accordance with the terms and subject to the conditions set forth in this prospectus and in the letter of transmittal.

General Procedures. A holder of an old note may tender them by properly completing and signing the letter of transmittal or a facsimile of the
letter of transmittal and delivering them, together with the certificate or certificates representing the old notes being tendered and any required
signature guarantees, or a timely
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confirmation of a book-entry transfer according to the procedure described below, to the exchange agent at the address set forth below under
Exchange Agent on or before the expiration date, or complying with the guaranteed delivery procedures described below. All references in this
prospectus to the letter of transmittal include a facsimile of the letter of transmittal.

If tendered old notes are registered in the name of the signer of the applicable letter of transmittal and the new notes to be issued in exchange for
accepted old notes are to be issued, and any untendered old notes are to be reissued, in the name of the registered holder, the signature of the
signer need not be guaranteed. In any other case, the tendered old notes must be endorsed or accompanied by written instruments of transfer in
form satisfactory to Windstream. They must also be duly executed by the registered holder. In addition, the signature on the endorsement or
instrument of transfer must be guaranteed by an eligible guarantor institution that is a member of a recognized signature guarantee medallion
program within the meaning of Rule 17Ad-15 under the Exchange Act. If the new notes and/or old notes not exchanged are to be delivered to an
address other than that of the registered holder appearing on the note register for the old notes, an eligible guarantor institution must guarantee
the signature on the applicable letter of transmittal.

Any beneficial owner whose old notes are registered in the name of a broker, dealer, commercial bank, trust company or other nominee and who
wishes to tender old notes should contact the holder promptly and instruct it to tender on the beneficial owner s behalf. If the beneficial owner
wishes to tender the old notes itself, the beneficial owner must either make appropriate arrangements to register ownership of the old notes in its
name or follow the procedures described in the immediately preceding paragraph. The beneficial owner must make these arrangements or follow
these procedures before completing and executing the letter of transmittal and delivering the old notes. The transfer of record ownership may
take considerable time.

Book-Entry Transfer. The exchange agent will make a request to establish an account for the old notes at each book-entry transfer facility for
purposes of the exchange offer within two business days after receipt of this prospectus unless the exchange agent already has established an
account with the book-entry transfer facility suitable for the exchange offer. Subject to the establishment of the account, any financial institution
that is a participant in the book-entry transfer facility s systems may make book-entry delivery of old notes by causing a book-entry transfer
facility to transfer the old notes into one of the exchange agent s accounts at the book-entry transfer facility in accordance with the facility s
procedures. However, although delivery of old notes may be effected through book-entry transfer, the applicable letter of transmittal, with any
required signature guarantees and any other required documents, must, in any case, be transmitted to and received by the exchange agent at the
address set forth below under ~ Exchange Agent on or before the expiration date or the guaranteed delivery procedures described below must be
complied with.

The method of delivery of old notes and all other documents is at the election and risk of the holder. If sent by mail, it is recommended that the
holder use registered mail, return receipt requested, obtain proper insurance, and make the mailing sufficiently in advance of the expiration date
to permit delivery to the exchange agent on or before the expiration date.

Unless an exemption applies under applicable law and regulations concerning backup withholding of federal income tax, the exchange agent will
be required to withhold 28% of the gross proceeds otherwise payable to a holder in the exchange offer if the holder does not provide the holder s
taxpayer identification number and certify that the number is correct.

Guaranteed Delivery Procedures. If a holder desires to accept the exchange offer and time will not permit a letter of transmittal or old notes to
reach the exchange agent before the expiration date, a tender may be effected if the exchange agent has received at one of its offices listed under
Exchange Agent below on or before the expiration date a letter, telegram or facsimile transmission from an eligible guarantor institution that:

(1) sets forth the name and address of the tendering holder, the names in which the old notes are registered and, if possible, the certificate
numbers of the old notes to be tendered; and
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(2) states that the tender is being made thereby; and

(3) guarantees that within three New York Stock Exchange trading days after the date of execution of the letter, telegram or facsimile
transmission by the eligible guarantor institution, the old notes, in proper form for transfer, will be delivered by the eligible guarantor institution
together with a properly completed and duly executed letter of transmittal and any other required documents.

Unless old notes being tendered by the above-described method or a timely confirmation of a book-entry transfer are deposited with the
exchange agent within the time period described above, accompanied or preceded by a properly completed letter of transmittal and any other
required documents, we may reject the tender. Copies of a notice of guaranteed delivery which may be used by eligible guarantor institutions for
the purposes described in this paragraph are being delivered with this prospectus and the letter of transmittal.

A tender will be deemed to have been received as of the date when the tendering holder s properly completed and duly signed letter of transmittal
accompanied by the old notes or a timely confirmation of a book-entry transfer is received by an exchange agent. Issuances of new notes in
exchange for old notes tendered by an eligible guarantor institution as described above will be made only against deposit of the applicable letter
of transmittal and any other required documents and the tendered old notes or a timely confirmation of a book-entry transfer.

All questions as to the validity, form, eligibility, including time of receipt, and acceptance for exchange of any tender of old notes will be
determined by us. Our determination will be final and binding. We reserve the absolute right to reject any or all tenders not in proper form or the
acceptances for exchange of which may, in the opinion of our counsel, be unlawful. We also reserve the absolute right to waive any of the
conditions of the exchange offer or any defect or irregularities in tenders of any particular holder whether or not similar defects or irregularities
are waived in the case of other holders. None of Windstream, the exchange agent or any other person will incur any liability for failure to give
notification of any defects or irregularities in tenders. Our interpretation of the terms and conditions of the exchange offer, including the letter of
transmittal and the instructions to the letter of transmittal, will be final and binding.

Terms and Conditions of the Letter of Transmittal
The letter of transmittal contains, among other things, the following terms and conditions, which are part of the exchange offer.

The party tendering old notes for exchange, or the transferor, exchanges, assigns and transfers the old notes to Windstream and irrevocably
constitutes and appoints our exchange agent as its agent and attorney-in-fact to cause the old notes to be assigned, transferred and exchanged.
The transferor represents and warrants that:

(1) it has full power and authority to tender, exchange, assign and transfer the old notes and to acquire new notes issuable upon the exchange of
the tendered old notes; and

(2) when the same are accepted for exchange, we will acquire good and unencumbered title to the tendered old notes, free and clear of all liens,
restrictions, charges and encumbrances and not subject to any adverse claim.

The transferor also warrants that it will, upon request, execute and deliver any additional documents we deem necessary or desirable to complete
the exchange, assignment and transfer of tendered old notes. The transferor further agrees that acceptance of any tendered old notes by us and
the issuance of new notes in exchange shall constitute performance in full of our obligations under the registration rights agreement and that we
will have no further obligations or liabilities under the registration rights agreement, except in certain limited circumstances. All authority
conferred by the transferor will survive the death or incapacity of the transferor and every obligation of the transferor shall be binding upon the
heirs, legal representatives, successors, assigns, executors and administrators of the transferor.
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By tendering old notes, the transferor certifies that:

(1) it is not an affiliate of Windstream within the meaning of Rule 405 under the Securities Act, that it is not a broker-dealer that owns old notes
acquired directly from Windstream or its affiliates, that it is acquiring the new notes offered hereby in the ordinary course of its business and that
it has no arrangement with any person to participate in the distribution of the new notes; or

(2) it is an affiliate, as so defined, of Windstream or of the initial purchaser, and that it will comply with applicable registration and prospectus
delivery requirements of the Securities Act.

Each broker-dealer that receives new notes for its own account in the exchange offer must acknowledge that it will deliver a prospectus in
connection with any resale of those new notes. The letter of transmittal states that by so acknowledging and by delivering a prospectus, a
broker-dealer will not be deemed to admit that it is an underwriter within the meaning of the Securities Act.

Withdrawal Rights
Old notes tendered in the exchange offer may be withdrawn at any time before 5:00 pm (Eastern Time) on the expiration date.

For a withdrawal to be effective, a written or facsimile transmission notice of withdrawal must be timely received by the exchange agent at the
address set forth below under  Exchange Agent. Any notice of withdrawal must:

(1) state the name of the registered holder of the old notes;

(2) state the principal amount of old notes delivered for exchange;

(3) state that the holder is withdrawing its election to have those old notes exchanged;

(4) specify the principal amount of old notes to be withdrawn, which must be an authorized denomination;
(5) specify the certificate numbers of old notes to be withdrawn; and

(6) be signed by the holder in the same manner as the original signature on the applicable letter of transmittal, including any required signature
guarantees, or be accompanied by evidence satisfactory to us that the person withdrawing the tender has succeeded to the beneficial ownership
of the old notes being withdrawn.

If certificates for old notes have been delivered or otherwise identified to the exchange agent, then prior to the release of those certificates, the
withdrawing holder must also submit the serial numbers of the particular certificates to be withdrawn and a signed notice of withdrawal with
signatures guaranteed by an eligible institution unless that holder is an eligible institution.

If old notes have been tendered pursuant to the procedure for book-entry transfer described above, the executed notice of withdrawal, guaranteed
by an eligible institution, unless that holder is an eligible institution, must specify the name and number of the account at the book-entry transfer
facility to be credited with the withdrawn old notes and otherwise comply with the procedures of that facility. All questions as to the validity,
form and eligibility, including time of receipt, of those notices will be determined by us, and our determination shall be final and binding on all
parties. Any old notes so withdrawn will be deemed not to have been validly tendered for exchange for purposes of the exchange offer. Any old
notes which have been tendered for exchange but which are not exchanged for any reason will be either

(1) returned to the holder without cost to that holder, or

(2) in the case of old notes tendered by book-entry transfer into the applicable exchange agent s account at the book-entry transfer facility
pursuant to the book-entry transfer procedures described above,
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those old notes will be credited to an account maintained with the book-entry transfer facility for the old notes, in either case as soon as
practicable after withdrawal, rejection of tender or termination of the exchange offer. Properly withdrawn old notes may be retendered by
following one of the procedures described under ~How to Tender above at any time on or prior to the expiration date.

Acceptance of Old Notes for Exchange; Delivery of New Notes

Upon the terms and subject to the conditions of the exchange offer, the acceptance for exchange of old notes validly tendered and not withdrawn
and the issuance of the new notes will be made on the exchange date. For the purposes of the exchange offer, we will be deemed to have
accepted for exchange validly tendered old notes when, as and if we had given written notice of acceptance to the exchange agent.

The exchange agent will act as agent for the tendering holders of old notes for the purposes of receiving new notes from us and causing the old
notes to be assigned, transferred and exchanged. Upon the terms and subject to the conditions of the exchange offer, delivery of new notes to be
issued in exchange for accepted old notes will be made by the exchange agent promptly after acceptance of the tendered old notes. Old notes not
accepted for exchange will be returned without expense to the tendering holders. Or, in the case of old notes tendered by book-entry transfer, the
non-exchanged old notes will be credited to an account maintained with the book-entry transfer facility promptly following the expiration date.
If we terminate the exchange offer before the expiration date, these non-exchanged old notes will be credited to the applicable exchange agent s
account promptly after the exchange offer is terminated.

Conditions to the Exchange Offer
The exchange offer will not be subject to any conditions, other than:

(1) that the exchange offer, or the making of any exchange by a holder, does not violate applicable law or any applicable interpretation of the
staff of the SEC,

(ii) the due tendering of old notes in accordance with the exchange offer,

(iii) that each holder of the old notes exchanged in the exchange offer shall have represented that all new notes to be received by it shall be
acquired in the ordinary course of its business and that at the time of the consummation of the exchange offer it shall have no arrangement or
understanding with any person to participate in the distribution (within the meaning of the Securities Act) of the new notes and shall have made
such other representations as may be reasonably necessary under applicable SEC rules, regulations or interpretations to render the use of Form
S-4 or other appropriate form under the Securities Act available,

(iv) all governmental approvals which Windstream reasonably deems necessary for the consummation of the exchange offer shall have been
obtained, and

(v) that no action or proceeding shall have been instituted or threatened in any court or by or before any governmental agency with respect to the
exchange offer or which, in Windstream s judgment, would reasonably be expected to impair the ability of Windstream or any of the guarantors
to proceed with the exchange offer.

The conditions described above are for our sole benefit. We may assert these conditions regarding all or any portion of the exchange offer
regardless of the circumstances, including any action or inaction by us, giving rise to the condition. We may waive these conditions in whole or
in part at any time or from time to time in our sole discretion. Our failure at any time to exercise any of the rights described above will not be
deemed a waiver of any of those rights, and each right will be deemed an ongoing right which may be asserted at any time or from time to time.
In addition, we have reserved the right, despite the satisfaction of each of the conditions described above, to terminate or amend the exchange
offer.

Any determination by us concerning the fulfillment or non-fulfillment of any conditions will be final and binding upon all parties.
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In addition, we will not accept for exchange any old notes tendered and no new notes will be issued in exchange for any old notes, if at that time
any stop order is threatened or in effect relating to:

(1) the registration statement of which this prospectus constitutes a part; or
(2) the qualification of any of the indentures under the Trust Indenture Act.
Exchange Agent

U.S. Bank National Association has been appointed as the exchange agent for the exchange offer. Letters of transmittal must be addressed to the
exchange agent at the address set forth below.

Deliver to:

U.S. Bank National Association
60 Livingston Avenue

St. Paul, MN 55107

Attn: Specialty Finance Group

Delivery to an address other than as set forth in this prospectus, or transmissions of instructions via a facsimile or telex number other than the
ones set forth herein, will not constitute a valid delivery.

Solicitation of Tenders; Expenses

We have not retained any dealer-manager or similar agent in connection with the exchange offer and will not make any payments to brokers,
dealers or others for soliciting acceptances of the exchange offer. However, we will pay the exchange agent reasonable and customary fees for
its services and will reimburse it for reasonable out-of-pocket expenses in connection with its services. We will also pay brokerage houses and
other custodians, nominees and fiduciaries the reasonable out-of-pocket expenses incurred by them in forwarding tenders for their customers.
The expenses to be incurred in connection with the exchange offer, including the fees and expenses of the exchange agent and printing,
accounting and legal fees, will be paid by us and are estimated at approximately $150,000.

Appraisal Rights
Holders of old notes will not have dissenters rights or appraisal rights in connection with the exchange offer.
Transfer Taxes

Holders who tender their old notes for exchange will not be obligated to pay any transfer taxes in connection with the exchange, except that
holders who instruct us to register new notes in the name of, or request that old notes not tendered or not accepted in the exchange offer be
returned to, a person other than the registered tendering holder will be responsible for the payment of any applicable transfer tax.

Accounting Treatment

We will record the exchange notes at the same carrying value of the original notes reflected in our accounting records on the date the exchange
offer is completed. Accordingly, we will not recognize any gain or loss for accounting purposes upon the exchange of exchange notes for
original notes. We have recognized the expenses incurred in connection with the issuance of the exchange notes as of the date of the exchange.
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Participation in the exchange offer is voluntary, and holders should carefully consider whether to accept the terms and conditions of this offer.
Holders of the old notes are urged to consult their financial and tax advisors in making their own decisions on what action to take.

As a result of the making of this exchange offer, and upon acceptance for exchange of all validly tendered old notes according to the terms of
this exchange offer, we will have fulfilled a covenant contained in the terms of the old notes and the registration rights agreement. Holders of the
old notes who do not tender their certificates in the exchange offer will continue to hold those certificates and will be entitled to all the rights,
and limitations applicable to the old notes under the indenture, except for any rights under the registration rights agreement which by its terms
terminates or ceases to have further effect as a result of the making of this exchange offer.

All untendered old notes will continue to be subject to the restrictions on transfer set forth in the indenture. In general, the old notes may not be
reoffered, resold or otherwise transferred in the U.S. unless registered under the Securities Act or unless an exemption from the Securities Act
registration requirements is available. Except under certain limited circumstances, we do not intend to register the old notes under the Securities
Act.

In addition, any holder of old notes who tenders in the exchange offer for the purpose of participating in a distribution of the new notes may be
deemed to have received restricted securities. If so, that holder will be required to comply with the registration and prospectus delivery
requirements of the Securities Act in connection with any resale transaction. To the extent that old notes are tendered and accepted in the
exchange offer, the trading market, if any, for the old notes could be adversely affected.

We may in the future seek to acquire untendered old notes in open market or privately negotiated transactions, through subsequent exchange
offers or otherwise. We have no present plan to acquire any old notes that are not tendered in the exchange offer.

34

Table of Contents 49



Edgar Filing: WESTERN ACCESS SERVICES OF NEW MEXICO LLC - Form 424B3

Table of Conten
DESCRIPTION OF NOTES
General

Windstream issued the old notes under an indenture dated as of February 27, 2007 among Windstream, the Guarantors and U.S. Bank National
Association, as trustee (the Indenture ). The new notes will also be issued under the Indenture. The terms of the notes include those stated in the
Indenture and those made part of the Indenture by reference to the Trust Indenture Act of 1939, as amended. The following description is a
summary of the material provisions of the Indenture. It does not restate the agreement in their entirety. The Indenture is incorporated by

reference into this prospectus. (See Where You Can Find More Information on page 88). We urge you to read the Indenture because it, and not
this description, defines your rights as holders of the notes.

You can find the definitions of some of the terms used in this description below under the caption  Certain Definitions. The defined terms used in
this description but not defined below under the caption  Certain Definitions have the meanings assigned to them in the Indenture.

Brief Description of the Notes

The Notes:

will be general unsecured obligations of Windstream;

will be effectively subordinated to all existing and future secured Indebtedness of Windstream, including Indebtedness under the
Credit Agreement, to the extent of the assets securing such Indebtedness, and to all existing and future liabilities of Windstream s
subsidiaries that are not Guarantors, to the extent of the assets of such subsidiaries;

will be pari passu in right of payment with all existing and future unsecured, unsubordinated Indebtedness of Windstream;

will be senior in right of payment to any future subordinated Indebtedness of Windstream; and

will be guaranteed by the Guarantors.
As of December 31, 2006, we had $5.5 billion of consolidated indebtedness outstanding, $2.4 billion of which was secured indebtedness.

Currently, all of Windstream s subsidiaries are Restricted Subsidiaries. However, under the circumstances described below under the caption

Certain Covenants Designation of Restricted and Unrestricted Subsidiaries, Windstream will be permitted to designate certain of its subsidiaries
as Unrestricted Subsidiaries. Any Unrestricted Subsidiaries will not be subject to any of the restrictive covenants in the Indenture and will not
guarantee the notes. Only those Restricted Subsidiaries of Windstream that guarantee any Indebtedness under the Credit Agreement will be
Guarantors.

Principal, Maturity and Interest

The Indenture provides for the issuance of notes in an unlimited principal amount, of which $500.0 million of the new notes will be issued in the
exchange offer if all holders of the old notes validly tender notes for exchange and do not withdraw their tendered notes before the expiration
date. We may issue additional notes from time to time. Any offering of additional notes is subject to the covenant described below under the
caption  Certain Covenants Incurrence of Indebtedness. The notes and any additional notes subsequently issued under the Indenture would be
treated as a single class for all purposes under the Indenture, including, without limitation, waivers, amendments, redemptions and offers to
purchase; provided that the additional notes may be issued at different prices from the original issue price of the old notes. The new notes will be
issued in denominations of $2,000 and integral multiples of $1,000 in excess of $2,000. The new notes will mature on March 15, 2019.
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Interest on the new notes will accrue at the applicable rate set forth on the cover page of this prospectus and be payable semi-annually in arrears
on March 15 and September 15, commencing on September 15, 2007, to the Holders of record on the immediately preceding March 1 and
September 1.

Interest on the notes will accrue from the date of original issuance or, if interest has already been paid, from the date it was most recently paid.
Interest will be computed on the basis of a 360-day year comprised of twelve 30-day months.

Methods of Receiving Payments on the Notes

If a Holder has given wire transfer instructions to Windstream, Windstream will pay all principal, interest and premium and Additional Interest,
if any, on that Holder s notes in accordance with those instructions. All other payments on notes will be made at the office or agency of the
Paying Agent and Registrar within the United States of America unless Windstream elects to make interest payments by check mailed to the
Holders at their addresses set forth in the register of Holders.

Paying Agent and Registrar for the Notes

The Trustee will initially act as Paying Agent and Registrar. Windstream may change the Paying Agent or Registrar without prior notice to the
Holders, and Windstream or any of its Subsidiaries may act as Paying Agent or Registrar.

Transfer and Exchange

A Holder may transfer or exchange notes in accordance with the Indenture and the procedures described in Notice to Investors. The Registrar
and the Trustee may require a Holder, among other things, to furnish appropriate endorsements and transfer documents and Windstream may
require a Holder to pay any taxes and fees required by law or permitted by the Indenture. Windstream is not required to transfer or exchange any
note selected for redemption. Also, Windstream is not required to transfer or exchange any note for a period of 15 days before the mailing of a
notice of redemption of notes to be redeemed.

The registered Holder of a note will be treated as the owner of it for all purposes.
Note Guarantees

The notes will initially be guaranteed, jointly and severally, by each Restricted Subsidiary of Windstream that guarantees any Indebtedness
under the Credit Agreement. Many of our regulated Subsidiaries will not Guarantee Indebtedness under the Credit Agreement. Each Note
Guarantee:

will be a general unsecured obligation of the Guarantor;

will be effectively subordinated to all existing and future secured Indebtedness of the Guarantor, including the Guarantee of the
Guarantor under the Credit Agreement;

will be pari passu in right of payment with all existing and future unsecured, unsubordinated Indebtedness of the Guarantor; and

will be senior in right of payment to any future subordinated Indebtedness of the Guarantor.
The obligations of each Guarantor under its Note Guarantee will be limited as necessary to prevent that Note Guarantee from constituting a
fraudulent conveyance under applicable law. See Risk Factors Risks Relating to the Notes Fraudulent conveyance laws may void the notes and/or
the guarantees or subordinate the notes and/or the guarantees.

In the event that any of Windstream s Restricted Subsidiaries that are not Guarantors guarantee certain other debt, they will be required to
guarantee the notes. See  Certain Covenants Guarantees.
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Optional Redemption
The notes will not be redeemable at Windstream s option prior to March 15, 2012, except as set forth below.

On or after March 15, 2012, Windstream may redeem all or a part of the notes upon not less than 30 nor more than 60 days notice, at the
redemption prices (expressed as percentages of principal amount) set forth below plus accrued and unpaid interest and Additional Interest, if
any, thereon, to the applicable redemption date, if redeemed during the twelve-month period beginning on March 15 of the years indicated
below:

Year Percentage

2012 103.500%
2013 102.333%
2014 101.167%
2015 and thereafter 100.000%

At any time prior to March 15, 2010, Windstream may redeem up to 35% of the aggregate principal amount of notes issued under the Indenture
(including any Additional Notes) at a redemption price of 107% of the principal amount thereof, plus accrued and unpaid interest and Additional
Interest, if any, thereon to the redemption date, with the net cash proceeds of one or more Equity Offerings; provided that:

(1) at least 65% of the aggregate principal amount of notes issued under the Indenture (including any Additional Notes) remains outstanding
immediately after the occurrence of such redemption (excluding notes held by Windstream or its Subsidiaries); and

(2) the redemption must occur within 90 days of the date of the closing of such Equity Offering.

At any time prior to March 15, 2012, Windstream may redeem all or part of the notes upon not less than 30 nor more than 60 days prior notice at
a redemption price equal to the sum of (i) 100% of the principal amount thereof, plus (ii) the Applicable Premium as of the date of redemption,
plus (iii) accrued and unpaid interest and Additional Interest, if any, to the date of redemption.

Selection and Notice
If less than all of the notes are to be redeemed at any time, the Trustee will select notes for redemption as follows:

(1) if the notes are listed on any national securities exchange, in compliance with the requirements of such principal national securities exchange;
or

(2) if the notes are not so listed, on a pro rata basis, by lot or by such method as the Trustee will deem fair and appropriate.

No notes of $2,000 or less will be redeemed in part. Notices of redemption will be mailed by first class mail at least 30 but not more than 60
days before the redemption date to each Holder of notes to be redeemed at its registered address. Notices of redemption may not be conditional.

If any note is to be redeemed in part only, the notice of redemption that relates to that note will state the portion of the principal amount thereof
to be redeemed. A new note in principal amount equal to the unredeemed portion of the original note will be issued in the name of the Holder
thereof upon cancellation of the original note. Notes called for redemption become due on the date fixed for redemption. On and after the
redemption date, interest ceases to accrue on notes or portions of them called for redemption.
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Mandatory Redemption

Windstream is not required to make mandatory redemption or sinking fund payments with respect to the notes.
Repurchase at the Option of Holders

Change of Control

If a Change of Control occurs, each Holder of notes will have the right to require Windstream to repurchase all or any part (equal to $2,000 or an
integral multiple of $1,000 in excess of $2,000) of that Holder s notes pursuant to an offer (a Change of Control Offer ) on the terms set forth in
the Indenture. In the Change of Control Offer, Windstream will offer payment (a Change of Control Payment ) in cash equal to not less than
101% of the aggregate principal amount of notes repurchased plus accrued and unpaid interest and Additional Interest, if any, thereon, to the

date of repurchase (the Change of Control Payment Date ). No later than 30 days following any Change of Control (unless Windstream has
exercised its right to redeem the notes as described under ~ Optional Redemption ), Windstream will mail a notice to each Holder describing the
transaction or transactions that constitute the Change of Control and offering to repurchase notes on the Change of Control Payment Date
specified in such notice, which date will be no earlier than 30 days and no later than 60 days from the date such notice is mailed, pursuant to the
procedures required by the Indenture and described in such notice. Windstream will comply with the requirements of Rule 14e-1 under the
Exchange Act and any other securities laws and regulations thereunder to the extent such laws and regulations are applicable in connection with
the repurchase of the notes as a result of a Change of Control. To the extent that the provisions of any securities laws or regulations conflict with
the Change of Control provisions of the Indenture, Windstream will comply with the applicable securities laws and regulations and will not be
deemed to have breached their obligations under the Change of Control provisions of the Indenture by virtue of such compliance.

On the Change of Control Payment Date, Windstream will, to the extent lawful:
(1) accept for payment all notes or portions thereof properly tendered pursuant to the Change of Control Offer;
(2) deposit with the Paying Agent an amount equal to the Change of Control Payment in respect of all notes or portions thereof so tendered; and

(3) deliver or cause to be delivered to the Trustee the notes so accepted together with an Officers Certificate stating the aggregate principal
amount of notes or portions thereof being purchased by Windstream.

The Paying Agent will promptly mail or wire transfer to each Holder of notes so tendered the Change of Control Payment for such notes, and the
Trustee will promptly authenticate and mail (or cause to be transferred by book entry) to each Holder a new note equal in principal amount to
any unpurchased portion of the notes surrendered, if any, provided that each such new note will be in a principal amount of $2,000 or an integral
multiple of $1,000 in excess of $2,000.

Windstream will publicly announce the results of the Change of Control Offer on or as soon as practicable after the Change of Control Payment
Date.

The Credit Agreement limits Windstream s ability to purchase any notes, and also provides that certain change of control events with respect to
Windstream would constitute a default under the Credit Agreement. Any future credit agreements or other similar agreements to which
Windstream or its subsidiaries become party may contain similar restrictions and provisions. In the event a Change of Control occurs at a time
when Windstream is prohibited from purchasing notes, Windstream could seek the consent of its lenders to the purchase of notes or could
attempt to refinance the borrowings that contain such prohibition. If Windstream does not obtain such a consent or repay such borrowings,
Windstream will remain prohibited from purchasing notes. In such case,
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Windstream s failure to purchase tendered notes would constitute an Event of Default under the Indenture which would, in turn, constitute a
default under such other agreements.

The provisions described above that require Windstream to make a Change of Control Offer following a Change of Control will be applicable
regardless of whether any other provisions of the Indenture are applicable. Except as described above with respect to a Change of Control, the
Indenture does not contain provisions that permit the Holders of the notes to require that Windstream repurchase or redeem the notes in the event
of a takeover, recapitalization or similar transaction.

Windstream will not be required to make a Change of Control Offer upon a Change of Control if a third party makes the Change of Control
Offer in the manner, at the times and otherwise in compliance with the requirements set forth in the Indenture applicable to a Change of Control
Offer made by Windstream and purchases all notes validly tendered and not withdrawn under such Change of Control Offer.

The definition of Change of Control includes a phrase relating to the direct or indirect sale, transfer, conveyance or other disposition of all or
substantially all of the properties or assets of Windstream and its Restricted Subsidiaries taken as a whole. Although there is a limited body of
case law interpreting the phrase substantially all, there is no precise established definition of the phrase under applicable law. Accordingly, the
ability of a Holder of notes to require Windstream to repurchase such notes as a result of a sale, transfer, conveyance or other disposition of less
than all of the assets of Windstream and its Restricted Subsidiaries taken as a whole to another Person or group may be uncertain.

Asset Sales
Windstream will not, and will not permit any of its Restricted Subsidiaries to, consummate an Asset Sale unless:

(1) Windstream (or the Restricted Subsidiary, as the case may be) receives consideration at the time of such Asset Sale at least equal to the Fair
Market Value of the assets or Equity Interests issued or sold or otherwise disposed of; and

(2) at least 75% of the consideration therefor received by Windstream or such Restricted Subsidiary is in the form of cash, Cash Equivalents or
Replacement Assets or a combination of both. For purposes of this provision, each of the following will be deemed to be cash:

(a) any liabilities (as shown on Windstream s or such Restricted Subsidiary s most recent balance sheet) of Windstream or any Restricted
Subsidiary (other than contingent liabilities, Indebtedness that is by its terms subordinated to the notes or any Note Guarantee and liabilities to
the extent owed to Windstream or any Subsidiary of Windstream) that are assumed by the transferee of any such assets or Equity Interests
pursuant to a written assignment and assumption agreement that releases Windstream or such Restricted Subsidiary from further liability
therefor;

(b) any securities, notes or other obligations received by Windstream or any such Restricted Subsidiary from such transferee that are converted
by Windstream or such Restricted Subsidiary into Cash Equivalents or Replacement Assets within 180 days of the receipt thereof (to the extent
of the Cash Equivalents or Replacement Assets received in that conversion);

(c) any Designated Noncash Consideration received by Windstream or any of its Restricted Subsidiaries in such Asset Sale having an aggregate
Fair Market Value, taken together with all other Designated Noncash Consideration received pursuant to this clause (c) that is at that time
outstanding, not to exceed the greater of (x) 1.5% of Total Assets and (y) $100.0 million (with the Fair Market Value of each item of Designated
Noncash Consideration being measured at the time received and without giving effect to subsequent changes in value).
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Within 365 days after the receipt by Windstream or any of its Restricted Subsidiaries of any Net Proceeds from an Asset Sale, Windstream or
such Restricted Subsidiary may apply such Net Proceeds at its option:

(1) to repay (x) Indebtedness secured by assets of Windstream or its Restricted Subsidiaries (to the extent of the value of the assets securing such
Indebtedness), (y) Obligations under the Credit Agreement or (z) Indebtedness of a Restricted Subsidiary of Windstream that is not a Guarantor
(to the extent of the value of the assets of such Restricted Subsidiary); or

(2) to purchase Replacement Assets.

Pending the final application of any such Net Proceeds, Windstream or such Restricted Subsidiary may temporarily reduce revolving credit
borrowings or otherwise invest such Net Proceeds in any manner that is not prohibited by the Indenture.

On the 366th day after an Asset Sale or such earlier date, if any, as Windstream determines not to apply the Net Proceeds relating to such Asset
Sale as set forth in the preceding paragraph (each such date being referred as an Excess Proceeds Trigger Date ), such aggregate amount of Net
Proceeds that has not been applied on or before the Excess Proceeds Trigger Date as permitted in the preceding paragraph ( Excess Proceeds )
will be applied by Windstream to make an offer (an Asset Sale Offer ) to all Holders of notes and all holders of other Indebtedness that is

pari passu with the notes or any Note Guarantee containing provisions similar to those set forth in the Indenture with respect to offers to
purchase with the proceeds of sales of assets, to purchase the maximum principal amount of notes and such other pari passu Indebtedness that
may be purchased out of the Excess Proceeds. The offer price in any Asset Sale Offer will be equal to 100% of the principal amount of the notes
and such other pari passu Indebtedness plus accrued and unpaid interest and Additional Interest, if any, to the date of purchase, and will be
payable in cash.

Windstream may defer the Asset Sale Offer until there are aggregate unutilized Excess Proceeds equal to or in excess of $30.0 million resulting
from one or more Asset Sales, at which time the entire unutilized amount of Excess Proceeds (not only the amount in excess of $30.0 million)
will be applied as provided in the preceding paragraph. If any Excess Proceeds remain after consummation of an Asset Sale Offer, Windstream
and its Restricted Subsidiaries may use such Excess Proceeds for any purpose not otherwise prohibited by the Indenture. If the aggregate
principal amount of notes and such other pari passu Indebtedness tendered into such Asset Sale Offer exceeds the amount of Excess Proceeds,
the notes and such other pari passu Indebtedness will be purchased on a pro rata basis based on the principal amount of notes and such other
pari passu Indebtedness tendered. Upon completion of each Asset Sale Offer, the Excess Proceeds subject to such Asset Sale will no longer be
deemed to be Excess Proceeds.

Windstream will comply with the requirements of Rule 14e-1 under the Exchange Act and any other securities laws and regulations thereunder
to the extent such laws and regulations are applicable in connection with each repurchase of notes pursuant to an Asset Sale Offer. To the extent
that the provisions of any securities laws or regulations conflict with the Asset Sales provisions of the Indenture, Windstream will comply with
the applicable securities laws and regulations and will not be deemed to have breached their obligations under the Asset Sale provisions of the
Indenture by virtue of such compliance.

The Credit Agreement limits Windstream s ability to purchase any notes, and also provides that certain asset sale events with respect to
Windstream would constitute a default under the Credit Agreement. Any future credit agreements or other similar agreements to which
Windstream becomes party may contain similar restrictions and provisions. In the event an Asset Sale occurs at a time when Windstream is
prohibited from purchasing notes, Windstream could seek the consent of its lenders to the purchase of notes or could attempt to refinance the
borrowings that contain such prohibition. If Windstream does not obtain such a consent or repay such borrowings, Windstream will remain
prohibited from purchasing notes. In such case, Windstream s failure to purchase tendered notes would constitute an Event of Default under the
Indenture which would, in turn, constitute a default under such other agreements.
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Certain Covenants

Restricted Payments

(A) Windstream may not, and may not permit any of its Restricted Subsidiaries to, directly or indirectly:

(1) declare or pay (without duplication) any dividend or make any other payment or distribution on account of Windstream s or any of its
Restricted Subsidiaries Equity Interests (including, without limitation, any payment in connection with any merger or consolidation involving
Windstream or any of its Restricted Subsidiaries) or to the direct or indirect holders of Windstream s or any of its Restricted Subsidiaries Equity
Interests in their capacity as such (other than dividends, payments or distributions (x) payable in Equity Interests (other than Disqualified Stock)
of Wind-stream or (y) to Windstream or a Restricted Subsidiary of Windstream);

(2) purchase, redeem or otherwise acquire or retire for value (including, without limitation, in connection with any merger or consolidation
involving Windstream or any of its Restricted Subsidiaries) any Equity Interests of Windstream or any Restricted Subsidiary thereof held by
Persons other than Windstream or any of its Restricted Subsidiaries;

(3) make any payment on or with respect to, or purchase, redeem, defease or otherwise acquire or retire for value any Subordinated Debt, except
(a) a payment of interest or principal at the Stated Maturity thereof or (b) the purchase, repurchase or other acquisition of any such Indebtedness

in anticipation of satisfying a sinking fund obligation, principal installment or final maturity, in each case due within one year of the date of such
purchase, repurchase or other acquisition; or

(4) make any Restricted Investment (all such payments and other actions set forth in clauses (1) through (4) above being collectively referred to
as Restricted Payments ),

unless, at the time of and after giving effect to such Restricted Payment:
(1) no Default or Event of Default will have occurred and be continuing or would occur as a consequence thereof;

(2) Windstream would, after giving pro forma effect to such Restricted Payment as if such Restricted Payment had been made at the beginning
of the applicable four-quarter period, have been permitted to Incur at least $1.00 of additional Indebtedness pursuant to the Consolidated
Leverage Ratio test set forth in the first paragraph of the covenant described below under the caption  Incurrence of Indebtedness ; and

(3) such Restricted Payment, together with the aggregate amount of all other Restricted Payments made by Windstream and its Restricted
Subsidiaries on or after July 17, 2006 (excluding Restricted Payments permitted by clauses (2), (3), (4), (5), (6), (8), (9) (only in connection with
any calculation made for purposes of making a Restricted Payment on or prior to July 17, 2006; any payments made under such clause (9), even
prior to such date, will be included as Restricted Payments for purposes of making any calculation after such first anniversary), (10) and (11) of
the next succeeding paragraph (B)), is less than the sum, without duplication, of:

(a) an amount equal to Windstream s Consolidated Cash Flow for the period (taken as one accounting period) from October 1, 2006 to the end of
Windstream s most recently ended fiscal quarter for which internal financial statements are available (the Basket Period ) less 1.4 times
Windstream s Fixed Charges for the Basket Period, plus

(b) 100% of the aggregate net cash proceeds received by Windstream after July 17, 2006 as a contribution to its common equity capital or from
the issue or sale of Equity Interests (other than Disqualified Stock) of Windstream or from the Incurrence of Indebtedness (including the
issuance of Disqualified Stock) of Windstream or any of its Restricted Subsidiaries that has been converted into or exchanged for such Equity
Interests (other than Equity Interests sold to, or Indebtedness
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(c) with respect to Restricted Investments made by Windstream and its Restricted Subsidiaries after July 17, 2006 pursuant to this paragraph (A),
(i) the aggregate amount of cash equal to the return from such Restricted Investments in any Person resulting from repayments of loans or
advances, or other transfers of assets, in each case to Windstream or any Restricted Subsidiary or from the net proceeds received in cash, from
the sale of any such Restricted Investment (except, in each case, to the extent any such payment or proceeds are included in the calculation of
Consolidated Net Income) or (ii) in the case of redesignations of Unrestricted Subsidiaries as Restricted Subsidiaries, the Fair Market Value of
the Restricted Investments therein at the time of such redesignation.

(B) The preceding provisions will not prohibit, so long as, in the case of clauses (5), (7) and (8) below, no Default has occurred and is continuing
or would be caused thereby:

(1) the payment of any dividend within 60 days after the date of declaration thereof, if at said date of declaration such payment would have
complied with the provisions of the Indenture;

(2) the payment of any dividend or other distribution by a Restricted Subsidiary of Windstream to the holders of its Equity Interests on a pro rata
basis;

(3) the making of any Restricted Payment in exchange for, or out of the net cash proceeds of a contribution to the common equity of Windstream
or a substantially concurrent sale (other than to a Subsidiary of Windstream) of, Equity Interests (other than Disqualified Stock) of Windstream;
provided that the amount of any such net cash proceeds that are utilized for any such Restricted Payment will be excluded from clause (3)(b) of
the preceding paragraph (A);

(4) the defeasance, redemption, repurchase or other acquisition of Indebtedness subordinated to the notes or the Note Guarantees with the net
cash proceeds from an Incurrence of Permitted Refinancing Indebtedness;

(5) the declaration and payment of dividends or distributions to holders of any class or series of Disqualified Stock of Windstream or any
Preferred Stock of its Restricted Subsidiaries issued or incurred in accordance with the covenant entitled  Incurrence of Indebtedness ;

(6) the repurchase of Equity Interests deemed to occur upon the exercise of options or warrants to the extent that such Equity Interests represent
all or a portion of the exercise price thereof;

(7) the repurchase of Equity Interests of Windstream constituting fractional shares in an aggregate amount since July 17, 2006 not to exceed
$300,000;

(8) the repurchase, redemption or other acquisition or retirement for value of any Equity Interests of Windstream or any of its Restricted
Subsidiaries held by any current or former employee, consultant or director of Windstream or any of its Restricted Subsidiaries pursuant to the
terms of any employee equity subscription agreement, stock option agreement or similar agreement; provided that the aggregate price paid for
all such repurchased, redeemed, acquired or retired Equity Interests in any fiscal year will not exceed the sum of:

(a) $20.0 million, with unused amounts pursuant to this subclause (a) being carried over to succeeding fiscal years; plus

(b) the aggregate net cash proceeds received by Windstream since July 17, 2006 as a contribution to its common equity capital or from the issue
or sale of Equity Interests (other than Disqualified Stock) of Windstream to any current or former employee, consultant or director of
Windstream or any of its Restricted Subsidiaries; provided that the amount of any such net cash proceeds that are used to permit a repurchase,
redemption or other acquisition under this subclause (b) will be excluded from clause (3)(b) of the preceding paragraph (A);
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(9) dividends paid by Windstream on its Common Stock in an amount not to exceed $237.5 million in the aggregate for the first two quarterly
dividend payments immediately following July 17, 2006 and any dividend declared by Valor prior to July 17, 2006 and paid thereafter;

(10) the repurchase of any Subordinated Debt at a purchase price not greater than 101% of the principal amount thereof in the event of (x) a
change of control pursuant to a provision no more favorable to the holders thereof than the provision described under the caption of =~ Repurchase
at the Option of Holders Change of Control or (y) an Asset Sale pursuant to a provision no more favorable to the holders thereof than the
provision described under the caption of ~ Repurchase at the Option of Holders Asset Sales, provided that, in each case, prior to the repurchase,
Windstream has made a Change of Control Offer or Asset Sale Offer, as the case may be, and repurchased all notes issued under the indenture

that were validly tendered for payment in connection therewith;

(11) Restricted Payments made on July 17, 2006 as part of the Transactions, as described the offering memorandum dated June 28, 2006; and;
and

(12) other Restricted Payments in an aggregate amount not to exceed $50.0 million.

The amount of all Restricted Payments (other than cash) will be the Fair Market Value on the date of the Restricted Payment of the asset(s) or
securities proposed to be transferred or issued to or by Windstream or such Subsidiary, as the case may be, pursuant to the Restricted Payment.

Not later than the date of making any Restricted Payment, Windstream will deliver to the Trustee an Officers Certificate stating that such
Restricted Payment is permitted and setting forth the basis upon which the calculations required by this Restricted Payments covenant were
computed, together with a copy of any opinion or appraisal required by the Indenture. For the purposes of this covenant, any payment made on

or after July 17, 2006 but prior to February 27, 2007 will be deemed to be a Restricted Payment to the extent that such payment would have been
a Restricted Payment had the Indenture been in effect at the time of such payment (and, to the extent that such Restricted Payment was permitted
by clauses (1) through (12) above, such Restricted Payment may be deemed by Windstream to have been made pursuant to such clause).

Incurrence of Indebtedness

Windstream may not, and may not permit any of its Restricted Subsidiaries to, directly or indirectly, Incur any Indebtedness; provided, however,
that Windstream or any of its Restricted Subsidiaries that are Guarantors may Incur Indebtedness, if Windstream s Consolidated Leverage Ratio
at the time of the Incurrence of such additional Indebtedness, and after giving effect thereto, is less than 4.50 to 1.

The first paragraph of this covenant will not prohibit the Incurrence of any of the following items of Indebtedness (collectively, Permitted Debt ):

(1) the Incurrence by Windstream or any of its Restricted Subsidiaries of Indebtedness under Credit Facilities in an aggregate principal amount
at any one time outstanding pursuant to this clause (1) not to exceed $2.8 billion, less (x) the aggregate principal amount of Valor Notes
outstanding at such time and (y) the aggregate amount of all Net Proceeds of Asset Sales applied by Windstream or any Restricted Subsidiary
thereof to permanently repay any such Indebtedness pursuant to the covenant described above under the caption  Repurchase at the Option of
Holders Asset Sales ;

(2) the Incurrence of Existing Indebtedness;

(3) the Incurrence by Windstream of Indebtedness represented by the notes to be issued on the Issue Date and Guarantees of Notes (including
additional notes) by the Guarantors;

(4) the Incurrence by Windstream or any Restricted Subsidiary thereof of Indebtedness represented by Capital Lease Obligations, mortgage
financings or purchase money obligations, in each case, Incurred for the purpose of financing all or any part of the purchase price or cost of
construction or improvement of property (real or personal), plant or equipment used in the business of Windstream or such Restricted
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Subsidiary (whether through the direct acquisition of such assets or the acquisition of Equity Interests of any Person owning such assets), in an
aggregate principal amount at any time outstanding, including all Permitted Refinancing Indebtedness Incurred to refund, refinance or replace
any Indebtedness Incurred pursuant to this clause (4), not to exceed the greater of (x) 3.0% of Total Assets and (y) $250.0 million;

(5) the Incurrence by Windstream or any Restricted Subsidiary thereof of Permitted Refinancing Indebtedness in exchange for, or the net
proceeds of which are used to refund, refinance or replace Indebtedness (other than intercompany Indebtedness) that was permitted by the
Indenture to be Incurred under the first paragraph of this covenant or clauses (2), (3), (4), (5), (14) or (15) of this paragraph;

(6) the Incurrence by Windstream or any of its Restricted Subsidiaries of intercompany Indebtedness owing to and held by Windstream or any of
its Restricted Subsidiaries; provided, however, that (i) any subsequent issuance or transfer of Equity Interests that results in any such
Indebtedness being held by a Person other than Windstream or a Restricted Subsidiary thereof and (ii) any sale or other transfer of any such
Indebtedness to a Person that is not either Windstream or a Restricted Subsidiary thereof, will be deemed, in each case, to constitute an
Incurrence of such Indebtedness by Windstream or such Restricted Subsidiary, as the case may be, that was not permitted by this clause (6);

(7) the Guarantee by Windstream or any of its Restricted Subsidiaries of Indebtedness of Windstream or a Restricted Subsidiary thereof that was
permitted to be Incurred by another provision of this covenant;

(8) the Incurrence by Windstream or any of its Restricted Subsidiaries of Hedging Obligations that are Incurred for the purpose of fixing,
hedging or swapping interest rate, commodity price or foreign currency exchange rate risk (or to reverse or amend any such agreements
previously made for such purposes), and not for speculative purposes;

(9) the Incurrence by Windstream or any of its Restricted Subsidiaries of Indebtedness arising from agreements providing for indemnification,
adjustment of purchase price or similar obligations, or Guarantees or letters of credit, surety bonds or performance bonds securing any
obligations of Windstream or any of its Restricted Subsidiaries pursuant to such agreements, in any case Incurred in connection with the
disposition of any business, assets or Restricted Subsidiary (other than Guarantees of Indebtedness Incurred by any Person acquiring all or any
portion of such business, assets or Restricted Subsidiary for the purpose of financing such acquisition), so long as the principal amount does not
exceed the gross proceeds actually received by Windstream or any Restricted Subsidiary thereof in connection with such disposition;

(10) the Incurrence by Windstream or any of its Restricted Subsidiaries of Indebtedness arising from the honoring by a bank or other financial
institution of a check, draft or similar instrument drawn against insufficient funds in the ordinary course of business, provided, however, that
such Indebtedness is extinguished within five Business Days of its Incurrence;

(11) the Incurrence by Windstream or any of its Restric